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RFP reference: ITQ-NUR-1116-382

IPC Leadership Development Scheme

[bookmark: _Toc254876646]Request for Proposal (RFP)
[bookmark: _Toc254876647]For the provision of an infection prevention & control leadership development scheme




Please address any queries relating to this document to:

Jonathan Powell-Richards
NHS Improvement
Wellington House
133-155 Waterloo Road
London
SE1 8UG

Email: Procurement.nhsi@nhs.net 
 


This invitation to quote is being issued by NHS Trust Development Authority as the contracting Authority on behalf of NHS Improvement. 


NHS Improvement reserve the right to cancel the competition at any point and shall not be liable for any costs incurred by Suppliers resulting from any such cancellation

[bookmark: _Toc254876648]Introduction 
NHS Improvement is responsible for overseeing foundation trusts, NHS trusts and independent providers. We offer the support these providers need to give patients consistently safe, high quality, compassionate care within local health systems that are financially sustainable. By holding providers to account and, where necessary, intervening, we help the NHS to meet its short-term challenges and secure its future.
From 1 April 2016 NHS Improvement is the operational name for the organisation that brings together:
Monitor 
NHS Trust Development Authority
Patient Safety including the National Reporting and Learning System
Advancing Change team
Intensive Support Teams.
We build on the best of what these organisations did, but with a change of emphasis. Our priority is to offer support to providers and local health systems to help them improve.
[bookmark: _Toc254876649]
Background
Infection Prevention and Control (IPC) is a priority for the NHS with an invigorated  focus on the reduction of avoidable healthcare associated infection. Leadership, innovation and motivational skills are essential to influence quality improvement to drive the reduction and reduce patient harm. 
Infection Prevention and Control (IPC) has a profound impact on the safety, experience and clinical outcomes for patients. In addition to the personal cost of acquiring an infection to individual patients, there is a significant financial cost to the NHS. Gram-negative bloodstream infections are believed to have contributed to approximately 5,500 NHS patient deaths in 2015.  
The Secretary of State for Health set out in 2016 an ambition to reduce healthcare associated Gram-negative bloodstream infections (GNSBI) by 50% by 2021 and reduce inappropriate antimicrobial prescribing by 50% by 2021.
Further background details can be found in the NHS Improvement publication: Preventing healthcare associated Gram-negative bloodstream infections: an improvement resource (May 2017).
[bookmark: _Toc254876650]There are regular requests for NHS Improvement and NHS England to identify suitable candidates for lead posts in infection prevention and control (IPC) teams. Building on the success of the Executive Director of Infection Prevention and Control programme we would like to offer leadership development to the next generation of IPC leads who are often have robust clinical experience but do not have access to leadership development courses.
The programme will focus on the development of leadership skills for the next generation team leaders but will not provide clinical or specialist skills for infection prevention and control.
The development programme will prepare individuals for their next step in IPC leadership by raising their knowledge and experience of leadership methodology and styles. 
Eligible participants will have completed a recognised IPC post registration qualification, be working at band 7–8a or be a designated deputy lead nurse at a higher band or equivalent (or other registered professional). They will have been identified by the Chief Nurse/Medical Director/Director of Infection Prevention and Control as being aspirant leader of an IPC team, these posts are variable and constitute a wide range of structures. 
Educated to a minimum of degree level study (or equivalent experience) with a minimum of five years post registration experience in healthcare. Delegates will be from NHS Providers (Acute, Community, Mental Health, Ambulance Trusts and Clinical Commissioning Groups).

Specification / requirements 
[bookmark: _GoBack]The development programme will prepare individuals for their next step in IPC leadership by raising their knowledge and experience of leadership methodology and styles. 

Background / Purpose 
DIPC roles within the NHS are becoming harder to fill with the role becoming increasingly challenging and complex and the gap between director and deputy increasing. Where talented individuals have aspiration to progress, there isn’t always  the support available to equip them with the skills necessary to take on a sub board level role and often the route to gaining one is unclear.

Required outcomes 
We are seeking a Supplier that is able to deliver the following a leadership development programme for infection prevention deputy team leaders to upskill to undertake the lead role in NHS trusts or clinical commissioning groups.

Target group / audience
Eligible participants will have completed a recognised IPC post registration qualification, be working at band 7–8a or be a designated deputy lead nurse at a higher band or equivalent (or other registered professional). They will have been identified by the Chief Nurse/Medical Director/Director of Infection Prevention and Control as being aspirant leader of an IPC team, these posts are variable and constitute a wide range of structures. 

Timings
The scheme delivery will commence in February 2019 and conclude (including evaluatoin report) by March 2019. Design and development must be completed and signed off by NHS Improvement in February 2019.

Scheme content and objectives
The delivery approach is not prescribed as we are seeking Supplier proposals on the optimal solution to meet the stated outcomes within the timescales. This could be residential, classroom, masterclass or a blend of approaches. Please note bidders are required to submit one delivery approach and not a selection. E-learning may be considered as an aspect of a blended programme but should not contribute a significant proportion. 
The programme would not be providing clinical or specialist input. This programme will focus on the development of leadership skills for the next generation team leaders.
Expected scheme outcomes include:
· A leadership development programme for infection prevention deputy team leaders to upskill to undertake the lead role in NHS trusts or clinical commissioning groups.
· Prepare individuals for the next stage in their career development.
· Help the participants understand the complex nature of leading change across teams that they do not manage.
· Understand the requirements of board level reporting and presenting.
· Understand where they are in their own leadership journeys.
· Help to identify development opportunities to meet the next career step for course participants.
· Understand the changing landscape of healthcare to meet the commitments of the NHS Long Term Plan.

Evaluation
The Supplier will conduct an evaluation of the scheme and provide a report within two weeks of the end of delivery. The report should include as a minimum; an evidenced assessment of  delivery against the above outcomes; delegate satisfaction; lessons learned and suggestions for further development.
Budget. Our maximum budget for the successful delivery of our requirements is £50,000 (excluding VAT), inclusive of design & development of content, all supplier’s expenses, venue selection and payment, delivery of content by the course team, liaison with course participants (post selection for the scheme) and the NHS Improvement scheme lead (and any regional leads), evaluation of delivery and contributing to steering group members (through progress reports). 
NHS Trusts / participants will be responsible for any travel costs of participants.  NHS Improvement will be responsible for marketing of the scheme and for participant recruitment.
NHS Improvement may deliver further cohorts in financial year 20/21 and/or 21/22. Subject to internal decision and governance, the contract may be extended to cover up to further delivery (cohort two). Bidders should consider this when submitting proposals and pricing.

Procurement Timescales
	Date
	Stage

	04/11/2019
	Request for proposal issued

	11/11/19 
	Suppliers’ briefing Teleconference (11:00)*

	13/11/19 (noon)
	Deadline for supplier question submission

	15/11/19 (17:00)
	Deadline for posting answers 

	22/11/19
	Confirmation of Intention to Bid

	25/11/19
	Deadline for receipt of proposals (midday)

	10/12/19
	Short-listed supplier interviews (if required)

	11/12/19
	Confirmation of preferred bidder

	16/12/19
	Project kick off meeting



*Suppliers’ Brieifing Teleconference
A suppliers’ briefing teleconference has been arranged for 11:30 11 November 2019 where suppliers will have the opportunity to clarify our requirements. The meeting should last not more than 45 minutes. For those unable to attend in person, dial in facilities have been arranged: 020 3747 0333 Participant PIN: 5512350#.  PLEASE NOTE dialling into the Conference Call from a mobile phone (rather than from a landline) or from outside of the UK may incur additional fees which are set by your telephony provider.
Please confirm the names and titles of up to two delegates as soon as possible by email to NHSI.Procurement@nhs.net.
The meeting will be open to ALL suppliers and your representatives are encouraged to participate fully despite the presence of your competitors at the meeting.  

Project Timescales
	Date
	Stage

	January 2020
	Course design and development finalised and approved

	February 2020 
	Delivery commences 

	End March 2020
	Delivery finished and evaluation report submitted.


NHS Improvement reserves the right to change any of the above dates on reasonable written notice.

Proposals
Suppliers are required to submit a detailed proposal (up to 10 sides of A4, including pricing) indicating how they would approach the provision of the required services in the event that they were successful with their proposal. This proposal should include a detailed methodology and indicative programme and also include the operational arrangements including the initial set up and on going management of the contract. In particular, proposals should detail how each of the requirements stated above will be met.
Pen profiles of the key delivery and management teams should be included.
Any proposal may be rejected at NHS Improvement’s sole discretion which:
· Contains gaps, omissions or obvious errors; or
· Is received on the My Tenders eProcurement Portal after the closing time; or
· Is non-compliant
· Receives a score of “1” against any evaluation criterion (below)

[bookmark: _Toc254876654]Selection process
Proposals will be independently appraised against the evaluation criteria below. The independent scores will be moderated at one or more evaluation panel meetings will be appraised against the following evaluation criteria:
Delivery methodology and approach; a proposal, including a suggested learning programme, that meets the learning outcomes and develops aspirant DIPC with greater understanding of health and social care systems, using adult learning theories. (30%)
Delivery approach justification; a proposal that justifies the proposed delivery approach and why this is optimal for the requirements. (20%)
Ability to mobilise in the timeframe; demonstration that the supplier can mobilise in line with the scheme timetable, in particular scheme development, with delivery supported by a realistic and detailed project plan. (10%)
Experience of delivering similar requirements; both the supplier and its proposed team’s experience in delivering similar requirements, including appropriate and relevant subject matter expertise. Please provide team names, job titles and CV’s / pen profiles and supplier examples of previous work delivered (scope, scale, challenges and outcome). (20%) 
Price (20%); include separately for Design, Delivery and any proposed venue/teleconference costs of the 1st Cohort with additional pricing for Cohorts 2 and 3
The evaluation against all criteria will be based on a combination of written proposals  and, where relevant, interviews.

Assessment
The proposal shall be assessed against the specific evaluation criteria set out above and shall be allocated a score of between 1 and 5 in accordance with the following ‘Score’ ratings:

	Score of 5
	(Excellent) Excellent level of information provided that comprehensively addresses the requirement, fully meeting the criterion listed. No reservations about acceptability.

	Score of 4

	(Good) Good level of information provided that addresses the requirement and meets most of the criterion listed. Very few, minor reservations about acceptability. 

	Score of 3
	(Satisfactory) The majority of the requested requirement and sub criterion has been met, but the response lacks some detail. Minor reservations around about acceptability.

	Score of 2
	(Poor) Limited information provided and significant elements of the requirement and/or the criterion listed have not been met. Significant reservations about acceptability.

	Score of 1
	(Requirements not met) Very little of the requested information has been provided and/or the response does not indicate that the Supplier has sufficient understanding to meet the requirement, or any aspect of the response gives cause for major concern.



Price
Please provide your prices (ex VAT) for each of the requirements using the following table format, adding rows as required, in as granular detail as possble so that NHS Improvement can understand the base costs of the proposal.
 
	Deliverable / Resource
	Cost
	Volume
	Total (£)

	Planning and scheme design/development
	
	
	

	Delivery Cohort 1 
	
	
	

	Venues and catering 
	
	
	

	Evaluation
	
	
	

	Project Management
	
	
	

	Delivery Cohort 2 (optional)
	
	
	

	Delivery Cohort 3 (optional)
	
	
	

	Grand Total
	
	
	


Please add more rows to the table if needed.
Prices must remain open for a period of 60 days from the closing date for the receipt of the quotation.

Supplier Interviews/Presentations (if required)
Following evaluation of written proposals and submitted costs, depending on the quality of proposals, Suppliers may be asked to attend for interview, if this is felt to be required to aid the clarification of bids. Presentations/Interviews will inform the moderation of scores only; they will not be scored.

Invoicing
Invoicing shall be solely upon completion of each Deliverable to a satisfactory standard, confirmed in writing by the NHS Improvement project lead. 

[bookmark: _Toc254876657]References
Please provide details of two previous contracts (independent of NHS Improvement) where similar services were provided using the format below:

	Customer name:
	

	Address:
	

	Contact name:
	
	Telephone no:
	

	Email:
	
	Contract value:
	

	Brief description of services undertaken and outcome:
	

	

	Sub-contractors used:
	


Your permission to approach these organisations for a reference is assumed unless you inform us otherwise.

[bookmark: _Toc254876658]Terms and conditions 
The appointment, if any, will be subject to NHS Improvement’s terms and conditions for the provision of services a copy of which is embedded below.



Clarification Questions
All clarification queries relating to this RFP should be made by e-mail to NHSI.Procurement@nhs.net not later than noon 13/11/19.
All clarification responses will be issued to all suppliers involved in this RFP process. 

Submission of proposals
Please submit your proposal via the My Tenders eProcurement Portal in MS Word format, to arrive not later than noon, 25/11/19. 
Failure to comply with the above deadline for submission of your proposal may result in exclusion from the procurement process.
End.
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NHS TDA Terms and  Conditions.docx


NHS TDA Terms and Conditions.docx
DATED                XXTH XXXX 2017



CONTRACT C-XXX-XXX-XX FOR  



Between



NHS TRUST DEVELOPMENT AUTHORITY, 

and



SUPPLIER























PARTIES



TDA, of Wellington House, 133-155 Waterloo Road, London SE1 8UG (“TDA”) 



and;

[bookmark: main]

NAME incorporated and registered in England and Wales with company number 07966027 whose registered address is XXX (Contractor).

 

BACKGROUND 



TDA wish to be supplied (services);

The Contractor is a competent provider of the services and agrees to accept the appointment on the terms and conditions set out in this Contract and in the attached Schedules.



AGREED TERMS



1. INTERPRETATION

The following definitions and rules of interpretation apply in this Contract.



1.1. Definitions:



“Contract” means this contract and the attached Schedules;

“Schedules” means the schedules attached to the Contract;

“Service Levels” means the service levels set out in Part 2 of the attached Service Order;

“Service Order” means the service order attached at Schedule B; 

“Services” means those services set out in Part 1 of the Service Order;

“Terms and Conditions” means the terms and conditions attached at Schedule A;



1.2. Clause, Schedule and paragraph headings shall not affect the interpretation of the Contract.



1.3. A reference to any party shall include that party's personal representatives, successors and permitted assignees.



1.4. In the event of any conflict between the Contract and the Schedules, the Contract shall take precedence. In the event of any conflict between the Terms and Conditions and the Service Order, the Service Order shall take precedence. 



2. [bookmark: _Toc337057929][bookmark: a783603][bookmark: a844888][bookmark: _Toc351996452][bookmark: a650516][bookmark: _Toc351996453]COMMENCEMENT AND DURATION 



The Contract shall be deemed to have commenced on DATE and shall continue, unless terminated earlier in accordance with the Terms and Conditions for a period of XX (X) weeks/months when it shall terminate automatically without notice.



The Contract shall be deemed to have commenced on DATE and shall continue, unless terminated earlier in accordance with the Terms and Conditions for a period of x months when it shall terminate on DATE





3. THE SERVICES



2. 

3. 

3. The Contractor shall provide the Services in accordance with the Timetable, the Service Levels and the Terms and Conditions.



3.1. The Services shall be provided by the following individuals unless agreed otherwise in writing by the parties:

· NAME, TITLE

· NAME, TITLE

· NAME, TITLE



3.2. The Services shall be delivered at Wellington House, 133-155 Waterloo Road, London, SE1 8UG and at such other locations as are necessary or appropriate. 



4. TERMS AND CONDITIONS 



The Terms and Conditions shall apply to the provision of the Services.



5.  ADDRESS FOR INVOICES



[bookmark: a540199][bookmark: _Toc351996487]For the purposes of clause 9(1) of the Terms and Conditions, invoices must be sent to the following address unless directed otherwise in writing: 



NHS Trust Development Authority

T74 Payables F495

Phoenix House

Topcliffe Lane

Wakefield

WF3 1WE



6. NOTICES



The addresses for service of a notice or other communication under the Contract are the following: 



TDA: 

Address: 133-155 Waterloo Road, London, SE1 8UG

Contact: 

Email: @nhs.net



Contractor: 

Address: 

Contact: 

Email: 




Signed by 

for and on behalf of TDA		





…………………………









Signed by 

for and on behalf of (Supplier)	





…………………………




SCHEDULE A – TERMS AND CONDITIONS



1. Definitions and Interpretation



(1) In these terms and conditions of contract for Services (“Conditions”): 



· “Background” means IP not created in the course of work under this Contract; 



· “Confidential Information” means all information in whatever form obtained by the Contractor from TDA whether or not relating to and connected with the Contract and the Services, including but not limited to the Contract itself and the provisions of the Contract; 



· “Contract" has the meaning set out in the main body of the contract concluded between TDA and the Contractor for the supply of Services and incorporates these Conditions; 



· “Contractor" means the person who agrees to supply the Services and includes any person to whom all or part of the Contractor’s obligations are assigned pursuant to Condition 3;



· “Contractor Foreground” means that part of the Foreground which is not TDA Foreground;



· “Contract Price” means the price agreed in respect of the Services, excluding expenses and any Value Added Tax set out in the Contract or otherwise in writing by TDA;



· “Deliverable” means the item/service or (as the case may be) each item/services deliverable to TDA under this Contract together with any information and any computer software necessary to access a Deliverable;



· “Deliverable Contractor Background” means Background owned by the Contractor and incorporated in a Deliverable or required to Use a Deliverable;



· “Foreground” means all IP created in the course of work under this Contract;



· “IP” means intellectual property and comprises inventions, models, prototypes and other articles, know-how, information, trade secrets, designs, reports and other written material, drawings, semi-conductor mask works, database material, computer software and associated documentation and information;



· “IPR” means intellectual property rights and comprises legal protection for and rights in IP under laws relating to patents, petty patents, design rights (whether registrable or not), trade marks, service marks, copyright, database rights and semi-conductor chip protection, semi-conductor topography rights, together with other legal rights associated therewith arising under common law, trade secret law and competition law in any country, including but not limited to, the United Kingdom;



· “Liability” means costs, claims, demands, liabilities, expenses, damages or losses (including any direct or indirect financial loss, loss of profit, loss of reputation and all interest, penalties and legal and other professional costs and expenses); 



· “TDA" means NHS Trust Development Authority, on behalf of NHS Improvement;



· “TDA Background” means Background owned by TDA; 



· “TDA Foreground” means all Foreground other than intellectual ideas, methodologies, designs, know-how and computer software provided that these are not specified to be a Deliverable; 



· “TDA Premises” means any land or buildings or premises owned or occupied by TDA; 



· “TDA Property” means anything issued or otherwise furnished in connection with the Contract by or on behalf of TDA, including but not limited to information, schedules, documents, papers and other materials provided in whatever form;



· “TDA Purposes” means each and every purpose for which TDA was established, as amended from time to time; 



· "Phase End" means the date on which TDA deems that the completion of all relevant Services and the provision of all applicable Deliverables required under a Phase (as set out in the Service Order) by the Contractor has taken place;



· “Phases” means, in relation to each Service Order, the separate phases of work for completing the Services as identified in that Service Order;



· “Relevant Claim” means a claim against, or notification of an intention to make a claim against, either the  Contractor or TDA which may reasonably be considered as likely to give rise to a liability under the indemnity in Condition 23.8; 



· "Replacement Services" means services, substantially similar to any of the Services, received (or to be received in a subsequent Phase) by TDA in substitution for any of the Services following termination of the Contract;



· "Replacement Supplier" means a replacement supplier or a third party service provider of Replacement Services appointed by TDA from time to time;



· “Services" means the services to be supplied under the Contract; 



· “Third Party Background” means Background not owned by TDA or the Contractor; 



· “Use” means use, sub-license, transfer, exploit, transfer physically, amend, modify, enhance, prepare derivative works, reproduce or disclose to the public free of charge and without time limit. 



· "User Organisation" means an organisation or entity which operates within the UK health sector.



(2) The interpretation and construction of the Contract shall be subject to the following provisions:



a. a reference to any statute, enactment, order, regulation or similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as subsequently amended or re-enacted; 

b. the headings in these Conditions are for ease of reference only and shall not affect the interpretation or construction of the Contract; 

c. references to “person” includes, where the context allows, an  individual, firm, company, corporation or unincorporated association.



2. Acts by TDA



(1) Any decision, act or thing which TDA is required or authorised to take or do under the Contract may be taken or done by any person so authorised, either generally or specifically, by TDA.



(2) Nothing in this Contract shall have the effect of making the Contractor the agent or employee of TDA.



3. Assignment and Sub-contracting



(1) The Contractor shall not give, bargain, sell, deal, charge, transfer, assign, sub-contract or otherwise dispose of the Contract or any part thereof (or purport to do any of the foregoing) without the previous agreement in writing of TDA.



(2) The Contractor shall not use the services of self-employed individuals in connection with the Contract without the previous agreement in writing of TDA.



(3) Subject to Conditions 3(1) and 3(2), if the Contractor uses a sub-contractor for the purpose of performing the Services or any part of them, the Contractor shall include in the relevant contract a provision which requires the Contractor to pay the sub-contractor for those goods or services within 30 days of the Contractor receiving a correct invoice from the sub-contractor.



(4) The Contractor shall be responsible for the acts and omissions of any sub-contractors as

if they were its own.



4. TDA Property



(1) All TDA Property shall remain the property of TDA and shall be provided and used

by the Contractor solely for the purpose of performing its obligations under the Contract and

for no other purpose whatsoever, except with the prior agreement in writing of TDA. 



(2) All TDA Property shall be deemed to be in good condition when received by or on behalf of the Contractor unless the Contractor notifies TDA to the contrary within 5 days or such other time as is specified in the Contract.



(3) The Contractor undertakes to return any and all TDA Property upon the Contract ending

(howsoever terminated) or upon any earlier request by TDA.



(4) The Contractor shall, except as otherwise provided for in the Contract, repair or replace or,

at the option of TDA, pay compensation for all loss, destruction or damage occurring to any TDA Property caused by the acts or omissions of the Contractor, or by its employees, agents or sub-contractors, whether or not arising from their performance of the Contract and wherever occurring.



(5) Condition 4(4) shall not apply where the Contractor is able to show that any such loss, destruction or damage was not caused or contributed to by its negligence or default or the negligence or default of its employees, agents or sub-contractors.





5. Waiver



(1) The failure or delay by either party to exercise any right or remedy under the Contract or these Conditions shall not constitute a waiver of that right or remedy. 



(2) No waiver shall be effective unless it is communicated to the other party in writing.



(3) A waiver of any right or remedy arising from a breach of the Contract shall not constitute

a waiver of any right or remedy arising from any other breach of the Contract.



6. Severability



(1) If any Condition, clause or provision of the Contract not being of a fundamental nature is held

to be unlawful, invalid or unenforceable by a court in any proceedings relating to the Contract, the validity or enforceability of the remainder of the Contract shall not be affected.



7. Confidentiality



(1) The Contractor agrees not to disclose any Confidential Information to any third party without the prior written consent of TDA. To the extent that it is necessary for the Contractor to disclose Confidential Information to its staff, agents and sub-contractors, the Contractor shall ensure that such staff, agents and sub-contractors are subject to the same obligations as the Contractor in respect of all Confidential Information.



(2) Condition 7(1) shall not apply to information which:



a. is or becomes public knowledge (otherwise than by breach of the Contract or these Conditions);

b. is in the possession of the Contractor, without restriction as to its disclosure, before receiving it from TDA;

c. is required by law to be disclosed.



(3) The obligations contained in this Condition 7 shall continue to apply for a period of  six years after the expiry or termination of the Contract.

 

(4) The Contractor shall not handle or examine or use or remove from TDA’s Premises any TDA Property or any other document or thing which relates to TDA’s functions or activities without the prior written consent of TDA. 



(5) Except with the prior consent in writing of TDA, the Contractor shall not make use of the Contract or any Confidential Information otherwise than for the purposes of carrying out the Services.



8. Amendments and Variations



(1) No amendment or variation to the terms of the Contract shall be valid unless agreed in writing between TDA and the Contractor.

 



9. Invoices and Payment



(1) The Contractor shall submit invoices at times or intervals specified by TDA in the Contract or otherwise. The Contractor shall ensure that any invoice it submits sets out the TDA contract number, the Contract Price and, where not all of the Services have been completed, the relevant part of the Contract Price with an appropriate breakdown of time worked, the part of the Services completed (if all the Services have not been completed) and the period to which the invoice relates, and its confirmation that the Services (or relevant part of the Services referred to on the invoice) have been fully performed.



(2) In consideration for the provision of the Services by the Contractor, TDA shall pay the Contract Price after receiving a correctly submitted invoice as set out in Condition 9(1). Such payment shall normally be made within 30 days of receipt of the correctly submitted invoice.



(3) The Contractor shall not be entitled to charge for the provision of any services that are not part of the Services agreed within the Contract, unless the Contract has been properly varied in advance in accordance with Condition 8.

 

(4) TDA may reduce, set-off, deduct or withhold payment in respect of any Services that

the Contractor has either failed to provide or has provided inadequately, without prejudice to any other rights or remedies of TDA.



10. Accounts



(1) The Contractor shall keep full and proper accounts, records and vouchers relating to all expenditure reimbursed by TDA and all payments made by TDA in respect of the Services.



(2) The Contractor shall permit TDA by its officers, employees, agents, advisers, independent auditor or other person duly authorised by TDA on request and at all reasonable times to examine all accounts, records and vouchers at the offices of the Contractor or at such other places as TDA shall direct, and to take copies of such accounts, records and vouchers and the Contractor shall provide TDA or its independent auditor with such explanations relating to that expenditure as TDA may request.



(3) The Contractor shall ensure that the said accounts, records and vouchers are available for a period of two years after termination or expiry of the Contract.



11. Recovery of Sums Due



(1) Whenever under the Contract any sum of money shall be recoverable from or payable by the Contractor, such sum may be deducted from any amount then due from TDA, or which at any time thereafter may become due, to the Contractor under the Contract or any other agreement or arrangement with TDA.



(2) Any over-payment by TDA to the Contractor whether in respect of the Contract Price or Value Added Tax or expenses shall be a sum of money recoverable from the Contractor pursuant to Condition 11(1) above or otherwise.



12. Value Added Tax



(1) TDA shall pay to the Contractor, in addition to the Contract Price, a sum equal to any Value Added Tax chargeable on the value of the Services in accordance with the Contract. 



(2) The Contractor shall, if so requested by TDA, furnish such information as may reasonably be required by TDA relating to the amount of Value Added Tax chargeable on the Services.



13. Provision of the Services



(1) The Contractor shall provide the Services in accordance with and as specified in the Contract to the satisfaction of TDA. TDA shall have the power to inspect and examine the performance of the Services on TDA’s premises and at the Contractor’s premises at any reasonable time or, provided that TDA gives reasonable notice to the Contractor, at any other premises where any part of the Services is being performed.



(2) If TDA informs the Contractor that TDA considers all or any part of the Services to be inadequate or in any way differing from the Services required under the Contract, and this is other than as a result of default or negligence on the part of TDA, then the Contractor shall at its own expense re-schedule and re-perform the Services correctly within such reasonable time as may be specified by TDA.



(3) If the performance of the Contract by the Contractor is delayed by reason of any act on the 

part of TDA or by industrial dispute (other than by an industrial dispute occurring within the

Contractor’s or its sub-contractor’s organisations) or any other cause which the Contractor could not have prevented because they were events beyond its reasonable control, then the Contractor shall be allowed a reasonable extension of time for completion, to be determined by TDA, subject to the Contractor both immediately notifying TDA of the act or cause of delay in question and taking all steps to overcome the circumstances as far as possible.  For the purposes of this Condition, the Contractor will be deemed to have been able to prevent causes of delay that are within the reasonable control of the Contractor’s staff, agents and sub-contractors. 



(4) Where stated in the Contract, timely provision of the Services shall be of the essence of the Contract, including in relation to commencing the provision of the Services within the time agreed or on a date specified by TDA.



(5) The Contractor warrants that it shall provide the Services with all due skill, care and diligence, and in accordance with good industry practice.



(6) Without prejudice to the provisions of Condition 11, the Contractor shall reimburse TDA for all reasonable costs incurred by TDA which have arisen as a direct consequence of the Contractor’s failure or delay in the performance of the Contract (which the Contractor had failed to remedy after being given reasonable notice by TDA), provided always that TDA shall take all reasonable steps to minimise the need to incur such costs.



(7) The decision of TDA regarding anything in Conditions 13(1)-(4) shall be final, binding and

conclusive.



(8) In performing the Services, the Contractor shall comply with all relevant legislation, including

but not limited to the Data Protection Act 1998 and the Regulation of Investigatory Powers Act

2000.



14. Progress Report



(1) Where formal progress reports are required by TDA, the Contractor shall render such reports at such time and in such form as may be specified by TDA.



(2) The submission and acceptance of progress reports shall not prejudice any rights of TDA under the Contract.



15 Contractor's Personnel



(1) TDA reserves the right to refuse to admit to TDA’s Premises any person employed

by the Contractor or its sub-contractors whose admission would be undesirable in the opinion of TDA.



(2) If and when requested by TDA, the Contractor shall provide a list of the names and addresses of all persons who may at any time require admission in connection with the performance of the services to TDA’s Premises, specifying the capacity in which each such person is connected to the Contractor and giving such other particulars as TDA may require.



(3) If the Contractor fails to comply with Condition 15(2) and if TDA decides that such failure is prejudicial to its interests, then TDA may immediately terminate the Contract by notice in writing to the Contractor, provided that such termination shall be without prejudice to any accrued rights of, or to any rights that shall accrue thereafter to, TDA.



16. Indemnities and Insurance



(1) The Contractor shall indemnify and hold TDA harmless on demand against the Contractor’s breach of contract or duty (whether arising in negligence, tort, statute or otherwise and whether direct or indirect) or that of its employees, agents or sub-contractors in respect of: 

a. any losses incurred due to death or personal injury;

b. any loss, damage, destruction, injury or expense suffered by TDA (including but not limited to loss or destruction of or damage to TDA’s Premises or TDA’s Property, including data); 

c. all claims, demands, proceedings, actions, damages, costs (including legal costs), losses, charges, expenses suffered by or brought against TDA, including claims made by TDA’s staff or agents or by third parties; and 

d. any other loss, destruction or damage, including but not limited to financial losses arising.



(2) The Contractor shall indemnify TDA against all claims, demands, proceedings, actions, damages, costs (including legal costs), losses, charges, expenses and any other liabilities arising from or incurred by reason of any infringement or alleged infringement of any third party’s Intellectual Property Rights used by or on behalf of the Contractor for the purpose of the Contract, provided that any such infringement or alleged infringement is not knowingly caused by, or contributed to, by any act of TDA.



(3) The Contractor shall effect with a reputable insurance company a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by the Contractor in respect of the indemnities provided under the Contract, which in any event shall not be less than £1,000,000 per incident or series of related incidents, and shall at the request of TDA produce the relevant policy or policies, together with receipt or other evidence of payment of the latest premium due thereunder.



(4) Nothing in these Conditions or in any part of the Contract shall impose any liability on any member of the staff of TDA or its representatives in their personal capacity.



(5) Nothing in these Conditions excludes TDA’s liability for fraudulent misrepresentation or for death or personal injury resulting from its negligence.



(6) TDA agrees to give the Contractor prompt notice in writing of any claim known to it that will be made or is threatened or is being brought against it in respect of the indemnities provided under these conditions, and to take all reasonable steps to mitigate the amount of its loss and its consequent claim under such indemnities

17 Termination for Insolvency or Change of Control.



(1) The Contractor shall notify TDA in writing immediately upon the occurrence of any of the following events:

a. where the Contractor is an individual, if a petition is presented for his/her bankruptcy, or he/she makes any composition or arrangement with or for the benefit of creditors, or makes any conveyance or assignment for the benefit of creditors, or if an administrator is appointed to manage his/her affairs; or

b. where the Contractor is not an individual but is a firm or a number of persons acting together, if any event in Condition 17(1)(a) or (c) occurs in respect of any partner in the firms or any of those persons, or if a petition is presented for the Contractor to be wound up as an unregistered company; or

c. where the Contractor is a company, if the company ceases or threatens to cease trading or if the company passes a resolution to wind up or takes any steps to place the company into administration (including filing of papers with a court of competent jurisdiction) or the court makes an administration order or a winding-up order, or the company makes a composition or arrangement with its creditors, or an administrative receiver, receiver or manager is appointed by a creditor or by the court over the whole or any part of its assets or undertaking, or possession is taken of any of its property under the terms of a floating charge; or

d. the Contractor undergoes a change of control, where “control” has the meaning given in section 416 of the Income and Corporation Taxes Act 1998.



(2) After receipt of the notice under Condition 17(1) or on earlier discovery by TDA of the occurrence of any of the events described in Condition 17(1), TDA may, by notice in writing to the Contractor, terminate the Contract with immediate effect without compensation to the Contractor and without any prejudice to any right or action or remedy which may accrue to TDA thereafter. 



(3) TDA’s right to terminate the Contract under Condition 17(2) in respect of a notice received under Condition 17(1)(d) will exist until the end of a period of six months starting from receipt of the notice provided by the Contractor pursuant to Condition 17(1), or such other period as is agreed by the parties.



18. Termination for Breach of Contract



(1) If either party commits a material breach of the Contract which is either not capable of remedy, or, if it is capable of remedy, the party fails to remedy such breach within 28 days of being notified by the other party in writing to do so, that other party shall be entitled to terminate the Contract with immediate effect by notice in writing to the party that committed the material breach and without prejudice to any other rights or remedies of either party in respect of the breach concerned or any other breach of the Contract.



(2) Termination of the Contract, howsoever caused, shall be without prejudice to any accrued

rights or obligations of either party.







19. Cancellation



(1) TDA shall be entitled to cancel the Contract, or to cancel the provision of any part of the Services at any time, by giving to the Contractor not less than 28 days' notice in writing to that effect, without prejudice to any rights or remedies of the Contractor for breach of contract. Once it has given such notice, TDA may extend the period of notice at any time before it expires, subject to agreement on the level of Services to be provided by the Contractor during the period of extension.





20. Dispute Resolution



(1) Subject to specific provisions within the Contract which provide for the determination of disputes, the parties shall attempt in good faith to negotiate a settlement to any other dispute between them arising out of or in connection with the subject matter of the Contract. 

(2) If the parties cannot resolve the dispute pursuant to Condition 20(1), either party may at any time serve written notice on the other, stating that a dispute exists and setting out the matters in dispute and the dispute may then, by agreement between the parties, be referred to mediation pursuant to Condition 20(4).



(3) The performance of the Services shall not cease or be delayed by the reference of a dispute to mediation pursuant to Condition 20(2). 



(4) If the parties agree to refer the dispute to mediation:



a. in order to determine the person who shall mediate the dispute (the “Mediator”) the parties shall by agreement choose a neutral adviser or mediator within 30 days after agreeing to refer the dispute to mediation;

b. the parties shall within 14 days of the appointment of the Mediator meet with  the Mediator in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the parties may at any stage seek assistance from the Centre for Effective Dispute Resolution to provide guidance on a suitable procedure; 

c. unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the parties in any future proceedings;

d. if the parties reach agreement on the resolution of the dispute within 60 days of the Mediator being appointed, or such longer period as may be agreed between the parties, the agreement shall be reduced to writing and shall be binding on the parties once it is signed by both TDA and the Contractor;

e. failing agreement within 60 days of the Mediator being appointed, or such longer period as may be agreed between the parties, either of the parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a ‘without prejudice’ basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both parties;



(5) If the parties do not agree to refer the dispute to mediation within 30 days of receipt of the notice described in Condition 20(2), or if, having agreed to refer the dispute to mediation the parties fail to reach agreement as to who shall mediate the dispute pursuant to Condition 20(4)(a) within 30 days of agreeing to refer the dispute to mediation or if they fail to reach agreement in the structured negotiations within 60 days of the Mediator being appointed or such longer period as may be agreed by the parties, then any dispute or difference between them may be referred to the courts.



21. Conflict of Interest



(1) The Contractor shall ensure that there is no conflict of interest as to be likely to prejudice its

independence and objectivity in performing the Services and complying with its obligations under the Contract and undertakes that upon becoming aware of any such conflict of interest during the performance of the Contract (whether the conflict existed before the award of the Contract or arises during its performance) it shall immediately notify TDA in writing of the same, giving particulars of its nature and the circumstances in which it exists or arises and shall furnish such further information as TDA may reasonably require.



(2) Where TDA is of the opinion that the conflict of interest notified to it under Condition 21(1) is capable of being avoided or removed, TDA may require the Contractor to take such steps as will, in its opinion, avoid, or as the case may be, remove the conflict and: 



a. if the Contractor fails to comply with TDA’s requirements in this respect; or



b. if, in the opinion of TDA, purported compliance does not avoid or remove the conflict, 

	

TDA may terminate the Contract immediately and recover from the Contractor the amount of any loss resulting from such termination.



(3) Notwithstanding Condition 21(2), where TDA is of the opinion that the conflict of interest

which existed at the time of the award of the Contract could have been discovered with the

application by the Contractor of due diligence and ought to have been disclosed as required by the tender documents pertaining to the granting of the Contract to the Contractor, TDA may terminate the Contract immediately for breach of a fundamental condition of the Contract and, without prejudice to any other rights, recover from the Contractor the amount of any loss resulting from such termination.



22. Service of Notice



(1) Any notice that either party gives under the Contract shall be made by hand-delivered or recorded first class letter. A notice shall be deemed to be duly given or made in the case of a hand-delivered letter on delivery, or in the case of a letter sent by recorded first-class mail on the next working day after posting.



23. Intellectual Property Rights



(1) All TDA Foreground and IP in Deliverables shall vest in TDA upon creation of the rights and the Contractor hereby irrevocably assigns to TDA with full title guarantee all such IP.



(2) The Contractor grants TDA a non-exclusive, world-wide, royalty-free, perpetual and irrevocable licence to Use the Contractor Foreground and Deliverable Contractor Background for TDA Purposes and/or to the extent that this is necessary for the purpose of the using, amending, modifying, enhancing or exploiting a Deliverable or TDA Foreground.  



(3) The Contractor shall, upon request from TDA, grant to any User Organisation or Replacement Supplier as required by TDA a non-exclusive, world-wide, royalty-free, perpetual and irrevocable licence to Use the Contractor Foreground and Deliverable Contractor Background for TDA Purposes and/or to the extent that this is necessary for the purpose of using, amending, modifying, enhancing or exploiting a Deliverable or TDA Foreground.



(4) IPR in reports, drawings and other documentation embodied in the Deliverable or, as the case may be, each Deliverable shall vest in TDA. 



(5) The Contractor shall not incorporate any Third Party Background in any Deliverable without ensuring that TDA is free to Use it for TDA Purposes. 



(6) The Contractor warrants and undertakes as follows:



a. that it has the right to enter into the Contract and is the sole, absolute and unencumbered legal and beneficial owner of the Contractor Foreground and Deliverable Contractor Background;

 

b. promptly to pay all taxes, fees, licence duties, registration charges, insurance premiums and other outgoings in respect of the Deliverable Contractor Background or any part of any of them that are necessary for the upkeep of the IPR in the Deliverable Contractor Background;



c. to obtain all necessary certificates, licences, permits and authorisations from time to time required for the protection of the IPR in the Deliverable Contractor Background;



d. to do all in its power to protect and preserve the IPR in the Deliverable Contractor Background.



(7) TDA grants to the Contractor a royalty-free, revocable licence to Use the TDA Background only where necessary for performance of the Services.  Hence on termination, cancellation or expiry of the Contract, this licence shall immediately cease.



(8) The Contractor agrees to indemnify and keep indemnified TDA and any User Organisation granted a licence under Condition 23(3) from and against all Liability incurred by TDA and any applicable User Organisation arising out of or in connection with Contractor Foreground and Deliverable Contractor Background.



(9) If any third party makes a Relevant Claim, either the Contractor or TDA shall:

a. as soon as is reasonably practicable give written notice of that matter to the other, specifying in reasonable detail the nature of the Relevant Claim;



b. not make any admission of liability, agreement or compromise in relation to the relevant claim without the prior written consent of the other (such consent not to be unreasonably withheld or  delayed);



c. give the other and the other’s professional advisers reasonable access to its premises and personnel and to any relevant documents, records and/or software within its power or control, so as to enable the other and the other’s professional advisers to examine such documents, records and/or software and to take copies of the documents and records at their own expense for the purpose of assessing the merits of the Relevant Claim.



(10) For the avoidance of doubt the Contractor shall not acquire any right to Use the TDA Foreground.



24. Equipment



(1) If TDA reimburses the Contractor for the cost of any equipment, such equipment shall become the property of TDA, and the Contractor shall on request deliver such equipment to TDA. The Contractor shall keep an inventory of such equipment and shall deliver that inventory to TDA on request, and on completion of the Services.





25. Terms Applicable

(1)  These Conditions shall apply to all contracts for the purchase of Services by TDA to the exclusion of all other terms and conditions, including any terms or conditions which the Contractor may purport to apply under any sales offer, standard terms of sale, acknowledgement of order or similar documentation.



(2)  TDA will not be liable for any orders for Services or amendments thereto other than those issued or confirmed on the Purchase Order and signed by a representative of TDA with authority to enter into contracts on behalf of TDA.





26. Rights of Third Parties



(1) It is not intended that the Contract, either expressly or by implication, confers any benefit on any person who is not a party to the Contract and accordingly the Contracts (Rights of Third Parties) Act 1999 shall not apply.



27. Freedom of Information Act 2000



(1) TDA is obliged to meet its statutory obligations relating to the disclosure of information under the Freedom of Information Act 2000. All information provided to TDA under this Contract may need to be disclosed by TDA in response to a request for information under that Act. Therefore, nothing in this Contract prevents TDA from complying with its statutory obligations under that Act.



28. Law and Jurisdiction

The Contract shall be governed by and construed in accordance with English Law, and shall be subject to the exclusive jurisdiction of the courts of England and Wales.








































SCHEDULE B: SERVICE ORDER



Contract Number:	X-XXX-XXXX-XX						

To be quoted on all correspondence relating to this Order.



1. THE SERVICES

1.1. The functions to be carried out by the Contractor will be to:

· Main Deliverable 1: 



· 



· Main Deliverable 2: 



· 



· Main Deliverable 3: 

· 





2. SERVICE LEVELS



2.1. The documentation will be of high quality, with clearly laid out and readable diagrams and where relevant written in plain English in such a way that it is accessible and of practical use to a number of different stakeholders at end of the contract without recourse to support from the supplier.



2.2. The Contractor’s project team will work with TDA’s team prior to the completion of the documentation to ensure that the approach to drafting is in line with the requirements of the deliverables;  and   

   

2.3. To ensure the quality of outputs, the Contractor will report on their progress on a weekly basis in London, to the TDA xxx 






3. THE CONTRACT PRICE



3.1. The Contract Price shall be fixed at a grand total of £xxx inclusive of expenses and excluding VAT as set out in full below:

		Deliverable 

		Fixed Cost (excluding VAT) 



		Main Deliverable 1:  

		 



		Main Deliverable 2:  

		 



		Main Deliverable 3:  

		 



		Total Cost 

		 



		Cost after Discount 

		



		Expenses (fixed for the duration of the contract) 

		



		Final Total Cost 

		







4. PAYMENT TERMS



4.1. The payment terms for the Charges will be upon the completion of deliverables/milestones to the standards set out in this Service Order. The following milestone payments apply:



4.2. The Contractor will issue an invoice for the relevant payment amount by Deliverable (as indicated in the Payment Table within Section 3 above) upon receipt of confirmation from TDA that the respective milestone and associated Deliverable has been completed to a satisfactory standard, confirmed in writing by TDA.



		Deliverable/Milestone Payments 

		Cost (excluding VAT) 



		Main Deliverable 1: 

		



		Main Deliverable 2: 

		



		Main Deliverable 3: 

		



		Total Cost 

		







5. TIMETABLE



5.1. The milestone/key deliverables scheduled delivery dates are set out below; 

		Milestone/Key Deliverables 

		Scheduled Delivery Date 



		Main Deliverable 1 

		



		Main Deliverable 2: 

		



		Main Deliverable 3: 
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