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Schedule 4
1-2-1 Care Provider 
Framework Agreement
Terms and Conditions 
Residential care homes, care homes with nursing 
1-2-1 Agency Care for resident and tenants (for respite, short, or medium term and emergency placements) 
	light touch regime Framework Agreement




This Light Touch Regime Framework is being let under Regulations 74 to 77 of the Public Contract Regulations 2015 (Light Touch Regime), under which NorseCare Ltd has flexibility as to the process or procedure to be used when purchasing certain services within social care.  In this instance, NorseCare Ltd is establishing a framework agreement with multiple suppliers that will set out the terms and conditions for buying specific services (call –offs).  The framework agreement differs from those let under the non-light touch regime in that NorseCare Ltd, exercising its flexibility, intends to keep the framework open for new applicants for the life of the framework and that it can be deemed that there is no ‘Cross Border Interest’ in the services being tendered.  
NorseCare Ltd reserves the right to close the framework for new applications if it deems this appropriate.  New applications to the framework will be considered on the same criteria as stated in this Invitation to Tender, and new contracts awarded under the framework will be on the same terms and conditions and other contract documents as stated in this Invitation to Tender, unless NorseCare Ltd deems that amendments are required as a result of changes in the market or changes within NorseCare Ltd.
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	PART ONE: FRAMEWORK ARRANGEMENTS AND AWARD PROCEDURE


1. Term of Framework Agreement

1.1 This Framework Agreement shall commence on the date on the award letter and shall continue until 1st October 2024 unless terminated in accordance with the provisions of this Framework Agreement. 

1.2 This is a Light Touch Regime Framework Agreement let under Regulations 74 to 77 of the Public Contract Regulations 2015 (as amended), under which NorseCare Ltd has flexibility regarding the process or procedure to be used when purchasing certain services, which includes 1-2-1 Agency supplied care on the basis this can be classed a Social Care.
1.3 This Framework Agreement will remain open for new applicants on the same terms and conditions and on the same criteria as stated in the Invitation to Tender, unless NorseCare Ltd deems that amendments are required as a result of changes in legislation or changes within NorseCare Ltd. NorseCare Ltd reserves the right not to re-open the framework for new applications if it deems this appropriate.

2. SCOPE OF FRAMEWORK AGREEMENT
2.1 This Framework Agreement governs the relationship between NorseCare Ltd and the Provider in respect of the provision of the Services by the Provider to NorseCare Ltd.

2.2 NorseCare Ltd may at their discretion from time to time order Services from the Provider in accordance with the Ordering Procedures during the Term.  

2.3 The Provider acknowledges that there is no obligation for NorseCare Ltd to purchase any Services from the Provider during the Term.

2.4 No undertaking or any form of statement, promise, representation or obligation shall be deemed to have been made by NorseCare Ltd in respect of the total quantities or values of the Services to be ordered by them pursuant to this Framework Agreement and the Provider acknowledges and agrees that it has not entered into this Framework Agreement on the basis of any such undertaking, statement, promise or representation.

3. PROVIDER'S APPOINTMENT 
3.1 NOrsecare ltd appoints the Provider as a potential provider of the Services referred to in Schedule 2 and the Provider shall be eligible to be considered for the award of Orders for such Services by NorseCare Ltd during the Term.

4. EXCLUSIVITY
4.1 The Provider acknowledges that, in entering into this Framework Agreement, no form of exclusivity or volume guarantee has been granted by NorseCare Ltd and that NorseCare Ltd is at all times entitled to enter into other contracts and arrangements with other providers on this framework for the provision of any or all services which are the same as or similar to the Services.

5. AwarD PROCEDURES
5.1 NorseCare Ltd may place an Order with the Provider following the process set out in Schedule 5. 
5.2 The Provider in agreeing to accept such an Order pursuant to Clause 5.1 above shall enter a Call-Off Contract with NorseCare Ltd for the provision of Services referred to in that Order. 
	PART TWO: PROVIDER'S GENERAL FRAMEWORK OBLIGATIONS


6. WARRANTIES AND REPRESENTATIONS
6.1 The Provider warrants and represents to NorseCare Ltd that-

6.1.1 it has full capacity and all necessary consents (including, where its procedures so require, the consent of its Parent Company) to enter into and to perform its obligations under this Framework Agreement for the duration of the Term; 

6.1.2 this Framework Agreement is executed by a duly authorised representative of the Provider;

6.1.3 in entering into this Framework Agreement or any Call-Off Contract it has not committed any Fraud;

6.1.4 as at the Commencement Date, all information, statements and representations contained in the Tender for the Services are true, accurate and not misleading in any material respect save as may have been specifically disclosed in writing to NorseCare Ltd prior to the execution of this Framework Agreement and it will promptly advise NorseCare Ltd of any fact, matter or circumstance of which it may become aware which would render any such information, statement or representation to be false or misleading; 

6.1.5 as at the Commencement Date, it has not entered into any agreement with any other person with the aim of preventing tenders being made or as to the fixing or adjusting of the amount of any tender or the conditions on which any tender is made in respect of the Framework Agreement;

6.1.6 as at the Commencement Date, it has not caused or induced any person to enter such agreement referred to in Clause 6.1.5 above;

6.1.7 as at the Commencement Date  it has not offered or agreed to pay or give any sum of money, inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done any act or omission in relation to any other tender or proposed tender for Services under the Framework Agreement;

6.1.8 as at the Commencement Date, it has not committed any Prohibited Act;

6.1.9 as at the Commencement Date no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to its reasonable knowledge and belief, pending or threatened against it or any of its assets which will or might affect its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with NorseCare Ltd;

6.1.10 as at the Commencement Date it is not subject to any contractual obligation, compliance with which is likely to have an effect on its ability to perform its obligations under this Framework Agreement and any Call-Off Contract which may be entered into with NorseCare Ltd;

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

6.1.12 in the three (3) years prior to the date of this Framework Agreement:-

(a) it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;

(b) it has been in full compliance with all applicable securities laws and regulations in the jurisdiction in which it is established; and

(c) it has not performed any act or omission with respect to its financial accounting or reporting which could have an adverse effect on the Provider's position as an ongoing business concern or its ability to fulfil its obligations under this Framework Agreement.

6.2 Except as expressly stated in this Agreement, all warranties and conditions whether express or implied by statute, common law or otherwise are hereby excluded to the extent permitted by law.

7. CORRUPT GIFTS AND PAYMENTS OF COMMISSIOn
7.1 The Provider shall not commit any Prohibited Act.

7.2 The Provider warrants that it has not paid commission nor agreed to pay any commission to NorseCare Ltd or any other public body or any person employed by or on behalf of NorseCare Ltd or any other public body in connection with this Framework Agreement or any Call-Off Contract.

7.3 If the Provider, its Staff or any person acting on the Provider's behalf, engages in conduct prohibited by Clauses 7.1 or 7.2 above or commits any Prohibited Act NorseCare Ltd may give notice of the same in writing to the Provider.  In the event of any such notice, the Parties shall endeavour to agree a rectification plan within twenty (20) Working Days from the date of such notification by NorseCare Ltd.  The Parties shall act reasonably in agreeing such rectification plan.  In the event that either the Parties are unable to agree a rectification plan within twenty (20) Working Days of NorseCare Ltd’s notice under this Clause 7.3 or the Provider fails to comply with the agreed rectification plan then NorseCare Ltd may terminate this Framework Agreement with immediate effect by giving notice in writing to the Provider.

8. CONFLICTS OF INTEREST
8.1 The Provider shall take appropriate steps to ensure that neither the Provider nor any Staff are placed in a position where (in the reasonable opinion of NorseCare Ltd) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider or Staff and the duties owed to NorseCare Ltd under the provisions of this Framework Agreement or any Call-Off Contract.

8.2 The Provider shall promptly notify and provide full particulars to NorseCare Ltd if such conflict referred to in Clause 8.1 above arises or is reasonably foreseeable to arise. 

8.3 Subject to Clause 8.4 below, NorseCare Ltd reserves the right to terminate this Framework Agreement immediately by giving notice in writing to the Provider and/or to take such other steps it deems necessary where there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Provider and the duties owed to NorseCare Ltd under the provisions of this Framework Agreement or any Call-Off Contract and such conflict causes a material degradation to the Services provided under this Framework Agreement or the relevant Call-Off Contract. The action of NorseCare Ltd pursuant to this Clause 8.3 shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to NorseCare Ltd.  

8.4 Prior to exercising its right to terminate the Framework Agreement under Clause 8.3 NorseCare Ltd shall give notice of the same in writing to the Provider.  In the event of any such notice, the Parties shall endeavour to agree a rectification plan within twenty (20) Working Days from the date of such notification by NorseCare Ltd.  The Parties shall act reasonably in agreeing such rectification plan.  In the event that either the Parties are unable to agree a rectification plan within twenty (20) Working Days of NorseCare Ltd’s notice under this Clause 8.4 or the Provider fails to comply with the agreed rectification plan then NorseCare Ltd may exercise its right to terminate this Framework Agreement under Clause 8.3.

9. WHISTLEBLOWING

9.1 The Provider confirms that the NorseCare Procurement & Contracts Manager is authorised as a person to whom the supplied agency workers may make a qualifying disclosure under the Public Interest Disclosure Act 1998 (“PID Act”) and declares that any of its Staff making a protected disclosure (as defined by PID Act) shall not be subjected to any detriment and the Staff will be made aware of this provision.  The Provider further declares that any provision in any Framework Agreement purporting to preclude a member of its Staff from making a protected disclosure is void.

9.2 The Provider shall review its Whistleblowing policy and procedure on an annual basis and shall reflect NorseCare Ltd’s Whistleblowing Procedure and Guidance which can be reviewed upon request.
10. CALL-OFF CONTRACT PERFORMANCE
10.1 The Provider shall perform all Call-Off Contracts entered into with NorseCare Ltd in accordance with:

10.1.1 the requirements of this Framework Agreement; and

10.1.2 the terms and conditions of the respective Call-Off Contracts.
10.2 In the event of, and only to the extent of, any conflict between the terms and conditions of this Framework Agreement and any other terms and conditions of a specific Call-Off Contract with NorseCare Ltd, the terms and conditions herein will apply. 

10.3 NorseCare Ltd reserves the right to carry out review meetings between the Provider’s Authorised Representative and the NorseCare Procurement and Contracts Manager at intervals specified in advance by NorseCare Ltd to monitor the Provider’s performance both on this Framework Agreement as a whole.  The Provider shall afford all necessary resources and facilities to allow NorseCare Ltd to carry out its contract reviews and provide all reasonable information required at no additional cost to NorseCare Ltd.

10.4 The Provider shall monitor its performance in the delivery of the Services.
10.5 Provided that the Provider’s Authorised Representative is given reasonable notice of the same, the Provider’s Authorised Representative shall attend meetings where an issue related to the Services is to be considered unless an emergency situation arises, as determined by the NorseCare Procurement & Contracts Manager in which case the Provider’s Authorised Representative may be required to attend a meeting with the NorseCare Procurement & Contracts Manager at short notice.

11. PRICES and payment FOR SERVICES
11.1 The prices submitted at tender application stage (using Appendix A) by the provider, will be those that are made available to the NorseCare establishments for either direct call off or further competition.  In order to reduce administration it is expected that the prices submitted will be valid for at least 12 months and no new prices whether reduced or increased can be charged until NorseCare has confirmed acceptance of them and updated the provider portfolio information available to the NorseCare establishments.
11.2 Wherever under this Framework Agreement any sum of money is recoverable from or payable by the Provider (including any sum which the Provider is liable to pay to NorseCare Ltd in respect of any breach of this Framework Agreement), NorseCare Ltd may deduct that sum from any sum then due, or which at any later time may become due to the Provider under this Framework Agreement or any other Framework Agreement with the Provider.

11.3 Any overpayment by NorseCare Ltd to the Provider shall be recoverable by NorseCare Ltd.

11.4 The Provider shall make any payments due to NorseCare Ltd without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Provider has obtained the prior Approval of NorseCare Ltd to such deduction, such Approval shall not be unreasonably withheld or delayed.  NorseCare will only pay invoices that cdetail the correct NorseCare order number issued to the provider for the services carried out.  These order numbers will be issued at the point the service is booked and agreed.
11.5 Any undisputed payment due from NorseCare Ltd to the Provider shall be made no later than the end of a period of 30 days from the date of receipt of invoice.
11.6 The Provider must include in any sub-contract in respect of the Services provisions:

11.6.1 imposing, as between the parties to that sub-contractor , requirements to the same effect as those which Clause 11.5 refer to as between the parties to this Framework Agreement;

11.6.2 requiring the sub-contractor party to that sub-contract to include in any sub-contract which it in turn awards provisions imposing, as between the parties to that sub-contract, requirements to the same effect as those referred to in Clause 11.5.

11.7 The Provider shall provide such information as NorseCare Ltd reasonably requires as to its compliance with Clause 11.6 in respect of payments made, and the Provider agrees that NorseCare Ltd may be required to publish the same.

12. STATUTORY REQUIREMENTS
12.1 The Provider shall be responsible for obtaining all licences, authorisations, consents or permits required in relation to the performance by the Provider of this Framework Agreement.
13. NON-DISCRIMINATION
13.1 The Provider 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).

13.2 The Provider shall take all reasonable steps to secure the observance of Clause 13.1 by all servants’ employees or agents of the Provider and all suppliers and sub-Suppliers employed in the execution of the Framework Agreement.

	PART THREE: PROVIDER'S INFORMATION OBLIGATIONS


14. PROVISION OF MANAGEMENT INFORMATION
14.1 The Provider shall submit Information to NorseCare Ltd in the form of a spend report/hours worked across all establishments relevant, upon request from NorseCare
14.2 NorseCare Ltd may make changes to the Information which the Provider is required to supply and shall give the Provider at least one (1) month's written notice of any changes provided that this does not substantially change the nature or scope of the information required.

14.3 For the avoidance of doubt, the provisions of Clause 16 (Confidentiality) of this Framework Agreement shall apply to any Information that is Confidential Information.

15. RECORDS AND AUDIT ACCESS
15.1 The Provider shall keep and maintain until six (6) years after the date of termination or expiry (whichever is the earlier) of this Framework Agreement (or as long a period as may be agreed between the Parties), full and accurate records and accounts of the operation of this Framework Agreement including the Services provided under it and the Call-Off Contracts entered into.

15.2 The Provider shall keep the records and accounts referred to in Clause 15.1 above in accordance with good accountancy practice.

15.3 The Provider shall afford NorseCare Ltd and/or the Auditor such access to such records and accounts as may reasonably be required from time to time.   NorseCare Ltd shall provide at least fifteen (15) Working Days’ notice of its intention to conduct an audit.

15.4 The Provider shall keep such records and accounts (together with copies of the Provider's published accounts) during the Term and for a period of six (6) years after expiry of the Term to NorseCare Ltd and the Auditor.  The requirement under Clause 15.3 and this Clause 15.4 to grant access to and provide records and accounts shall, for the avoidance of doubt, only apply to this Framework Agreement and any Call-Off Contract and shall exclude any information which could amount to a financial audit and/or open book accounting. Except where an audit is imposed on NorseCare Ltd by a Regulatory Body, NorseCare Ltd may not conduct an audit more than once in any twelve (12) month period, the first twelve (12) month period starting on the Commencement Date, save where a default has arisen that concerns fraud or other financial irregularity.

15.5 NorseCare Ltd shall use reasonable endeavours to ensure that the conduct of each Audit does not unreasonably disrupt the Provider or delay the provision of the Services pursuant to the Call-Off Contracts, save insofar as the Provider accepts and acknowledges that control over the conduct of Audits carried out by the Auditor is outside of the control of NorseCare Ltd.

15.6 Subject to NorseCare Ltd's rights of confidentiality and any obligations of confidentiality the Provider owes to any third party, the Provider shall provide the Auditor with all reasonable co-operation and assistance in relation to each Audit, including:-

15.6.1 all information requested by the Auditor within the scope of the Audit;

15.6.2 reasonable access to sites controlled by the Provider and to equipment used in the provision of the Services subject to adherence with any reasonable security requirements and clearance procedures of the Provider; and

15.6.3 access to the Staff.

15.7 The Parties agree that they shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 15, unless the Audit reveals a Material Default by the Provider in which case the Provider shall reimburse NorseCare Ltd for NorseCare Ltd's reasonable costs incurred in relation to the Audit.

16. CONFIDENTIALITY

16.1 Except to the extent set out in this Clause 16 or where disclosure is expressly permitted elsewhere in this Framework Agreement, each Party shall:

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

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

16.2 Clause 16.1 shall not apply to the extent that:

16.2.1 such disclosure is a requirement of Law placed upon the party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations pursuant to Clause 20.5 (Freedom of Information) provided that NorseCare Ltd shall (unless prevented by Law) give as much prior notice of such proposed disclosure as is reasonable in the circumstances;

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

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

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

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

16.3 The Provider may only disclose NorseCare Ltd’s Confidential Information to its Staff who are directly involved in the provision of the Services and who need to know the information, and shall ensure that such Staff are aware of and shall comply with these obligations as to confidentiality. 

16.4 The Provider shall not, and shall procure that its Staff do not, use any of NorseCare Ltd’s Confidential Information received otherwise than for the purposes of this Framework Agreement.

16.5 The Provider and its staff shall not disclose any information relating to any care provided for any resident or tenant at any time at any NorseCare location.  The disclosure of any information in response to a request made by a third party or governing body must be agreed to by the NorseCare Procurement & Contracts Manager before disclosure is made. 
16.6 Nothing in this Agreement shall prevent NorseCare Ltd from disclosing the Provider's Confidential Information:

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

16.6.2 to any consultant, Provider or other person engaged by NorseCare Ltd subject to such other Provider or such other person not being a competitor of the Provider and subject to NorseCare Ltd first obtaining suitable and appropriate confidentiality undertaking from such other supplier or such other person (as applicable);

16.6.3 for the purpose of the examination and certification of NorseCare Ltd's accounts; or

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

16.7 NorseCare Ltd shall ensure that any government department, Contracting Authority, employee, third party or Sub-Supplier to whom the Provider's Confidential Information is disclosed pursuant to Clause 16.6 is made aware of NorseCare Ltd’s obligations of confidentiality and appropriate confidentiality regimes are in place to ensure Provider Confidential Information is protected.

16.8 Nothing in this Clause 16 shall prevent either Party from using any techniques, ideas or know-how gained during the performance of the Framework Agreement 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.

17. INTELLECTUAL PROPERTY RIGHTS

17.1 The Provider hereby licenses NorseCare Ltd for the Term on a royalty-free basis to use and copy (electronically and in hard copy formats) the descriptions of the Services (including the Providers Catalogue) solely for the purpose of providing descriptions of such Services (as may be available for sale under this Framework Agreement from time to time).  All Intellectual Property Rights in such descriptions shall remain vested in the Provider or its licensors.

17.2 Save as granted under this Framework Agreement, neither NorseCare Ltd nor the Provider shall acquire any right, title or interest in the other’s Pre-Existing IPRs.

18. DATA PROTECTION
Definitions applicable to this clause 18.

Data Protection Legislation: (i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 [ subject to Royal Assent ] to the extent that it relates to processing of personal data and privacy; (iiii) all applicable Law about the processing of personal data and privacy;

Data Protection Impact Assessment: an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data. 
Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer take the meaning given in the GDPR.

Data Loss Event: any event that results, or may result, in unauthorised access to Personal Data held by the Provider under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach.

Data Subject Access Request: a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data.

DPA 2018: Data Protection Act 2018

GDPR: the General Data Protection Regulation (Regulation (EU) 2016/679)

LED: Law Enforcement Directive (Directive (EU) 2016/680)

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

Sub-processor: any third Party appointed to process Personal Data on behalf of the Provider related to this Agreement

18.1 The Parties acknowledge that for the purposes of the Data Protection Legislation, NorseCare Ltd is the Controller and the Provider is the Processor. 

18.2 The Provider shall notify NorseCare Ltd immediately if it considers that any of NorseCare Ltd's instructions infringe the Data Protection Legislation.

18.3 The Provider shall provide all reasonable assistance to NorseCare Ltd in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of NorseCare Ltd, include:

19.3.1
a systematic description of the envisaged processing operations and the purpose of the processing;

19.3.2
an assessment of the necessity and proportionality of the processing operations in relation to the Services;

19.3.3
an assessment of the risks to the rights and freedoms of Data Subjects; and

19.3.4
the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

18.4 The Provider shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:

18.4.1
process that Personal Data only in accordance with Schedule 14, unless the Provider is required to do otherwise by Law. If it is so required the Provider shall promptly notify NorseCare Ltd before processing the Personal Data unless prohibited by Law;

18.4.2 
ensure that it has in place Protective Measures, to protect against unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature of the data to be protected, having regard to the state of technological development and the cost of implementing any measures.  NorseCare Ltd will have the right to review these Protective Measures at any point during the term of the Contract.

18.4.3 
ensure that :

18.4.3.1
the Provider’s Personnel do not process Personal Data except in accordance with this Agreement (and in particular Schedule 14);

18.4.3.2
it takes all reasonable steps to ensure the reliability and integrity of any Provider Personnel who have access to the Personal Data and ensure that they:

(i)
are aware of and comply with the Provider’s duties under this clause;

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

(c) 
are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by NorseCare Ltd or as otherwise permitted by this Agreement; and

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

18.4.4
not transfer Personal Data outside of the EU unless the prior written consent of NorseCare Ltd has been obtained and the following conditions are fulfilled:

18.4.4.1
NorseCare Ltd or the Provider has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by NorseCare Ltd;

18.4.4.2
the Data Subject has enforceable rights and effective legal remedies;

18.4.4.3
the Provider complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist NorseCare Ltd in meeting its obligations); and

18.4.4.4
the Provider complies with any reasonable instructions notified to it in advance by NorseCare Ltd with respect to the processing of the Personal Data;

18.4.5
at the written direction of NorseCare Ltd, delete or return Personal Data (and any copies of it) to NorseCare Ltd on termination of the Agreement unless the Provider is required by Law to retain the Personal Data.

18.5 Subject to clause 18.6, the Provider shall notify NorseCare Ltd immediately if it:

18.5.1
receives a Data Subject Access Request (or purported Data Subject Access Request);

18.5.2
         receives a request to rectify, block or erase any Personal Data;

18.5.3
receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

18.5.4
receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement;

18.5.5
receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

18.5.6

         becomes aware of a Data Loss Event.

18.6 The Provider’s obligation to notify under clause 18.5 shall include the provision of further information to NorseCare Ltd in phases, as details become available.

18.7 Taking into account the nature of the processing, the Provider shall provide NorseCare Ltd with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 18.5 (and insofar as possible within the timescales reasonably required by NorseCare Ltd) including by promptly providing:

18.7.1
NorseCare Ltd with full details and copies of the complaint, communication or request;

18.7.2
such assistance as is reasonably requested by NorseCare Ltd to enable NorseCare Ltd to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;

18.7.3
NorseCare Ltd, at its request, with any Personal Data it holds in relation to a Data Subject;

18.7.4
assistance as requested by NorseCare Ltd following any Data Loss Event;

18.7.5
assistance as requested by NorseCare Ltd with respect to any request from the Information Commissioner’s Office, or any consultation by NorseCare Ltd with the Information Commissioner's Office.

18.8 The Provider shall maintain complete and accurate records and information to demonstrate its compliance with this clause. 

18.9 The Provider shall allow for audits of its Data Processing activity by NorseCare Ltd or NorseCare Ltd’s designated auditor.

18.10 The Provider shall designate a data protection officer if required by the Data Protection Legislation.

18.10.1 Before allowing any Sub-processor to process any Personal Data related to this  Agreement, the Provider must:

18.11.1
notify NorseCare Ltd in writing of the intended Sub-processor and processing;

18.11.2
         obtain the written consent of NorseCare Ltd;

18.11.3
enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause [X] such that they apply to the Sub-processor; and

18.11.4
provide NorseCare Ltd with such information regarding the Sub-processor as NorseCare Ltd may reasonably require.

18.11 The Provider shall remain fully liable for all acts or omissions of any Sub-processor.

18.12 The Provider may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).

18.13 The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. NorseCare Ltd may on not less than 30 Working Days’ notice to the Provider amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office

18.14 The Provider shall indemnify NorseCare Ltd in respect of any actions, suits, claims, demands, losses, charges, costs and expenses, which NorseCare Ltd may suffer or incur as a result of or in connection with any loss of data or any breach of this clause 19 occurring in the course of the performance of the Service to the extent that any such loss is attributable to any act or omission of the Provider or any of his sub-contractors.

19. FREEDOM OF INFORMATION
19.1 The Provider acknowledges that NorseCare Ltd is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and cooperate with NorseCare Ltd to enable NorseCare Ltd to comply with its Information disclosure obligations. 

19.2 The Provider shall and shall procure that its Sub-Providers shall: 

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

19.2.2 subject to payment of the Provider’s reasonable administrative costs (for the avoidance of doubt not including legal or other professional fees), provide NorseCare Ltd with a copy of all Information in its possession, or power in the form that NorseCare Ltd requires within five (5) Working Days (or such other period as NorseCare Ltd may specify) of NorseCare Ltd’s request (NorseCare Ltd acknowledging that it shall only request such information if it cannot obtain the required information to respond to the Request for Information from its own records) ; and

19.2.3 provide all necessary assistance as reasonably requested by NorseCare Ltd at the Provider’s own cost to enable NorseCare Ltd 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 (NorseCare Ltd acknowledging that it shall only request such assistance if it cannot obtain the required information to respond to the Request for Information from its own records).

19.3 NorseCare Ltd shall be responsible for determining in its absolute discretion, and notwithstanding any other provision in this Agreement or any other agreement, whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations.

19.4 In no event shall the Provider respond directly to a Request for Information unless expressly authorised to do so by NorseCare Ltd.

19.5 The Provider acknowledges that NorseCare Ltd may, acting in accordance with the 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 Provider or the Services:

19.5.1 in certain circumstances without consulting the Provider; or

19.5.2 following consultation with the Provider and having taken their views into account;

19.5.3 provided always that where Clause 20.5(a) applies NorseCare Ltd shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Provider advanced notice, or failing that, to draw the disclosure to the Provider’s attention after any such disclosure.
19.6 Where NorseCare Ltd receives a request for information in relation to information that NorseCare Ltd holds which relates to the Provider, this Framework Agreement or any Call-Off Contract, NorseCare Ltd shall, save only to the extent Clause 20.5(a) applies, notify the Provider, and consult with the Provider, as soon as reasonably practicable and in any event prior to disclosure of such information and shall allow the Provider to make representations to NorseCare Ltd as to whether or not and/or on what basis information requested should be disclosed, and NorseCare Ltd shall consider such representations, provided always that NorseCare Ltd shall be responsible for determining at its absolute discretion:

19.6.1 whether information is exempt from disclosure under the FOIA and the Environmental Information Regulations; and

19.6.2 whether information is to be disclosed in response to a request for information

20. PUBLICITY
20.1 Unless otherwise directed by NorseCare Ltd, the Provider shall not make any press announcements or publicise this Framework Agreement in any way without NorseCare Ltd's prior written consent. 

20.2 NorseCare Ltd shall be entitled to publicise this Framework Agreement in accordance with any legal obligation upon NorseCare Ltd, including any examination of this Framework Agreement by the Auditor or otherwise.

20.3 Neither party shall make any press announcement or publicise any statement concerning this Framework Agreement which may damage the reputation of the other Party or bring the other Party into disrepute.  For the avoidance of doubt, this Clause 20.3 does not apply to any press announcement or statement concerning any Call-Off Contract. 
	PART FOUR: FRAMEWORK AGREEMENT TERMINATION AND SUSPENSION


21. Termination
Termination on default
21.1 NorseCare Ltd may terminate a Provider from the Framework Agreement by serving written notice on the Provider with effect from the date specified in such notice:- 

21.1.1 where the Provider commits a Contractual Breach and:-

(a) the Provider has not remedied the Material Default within twenty (20) Working Days, or such other additional period as may be specified by NorseCare Ltd, after issue of a written notice specifying the Material Default and requesting it to be remedied; or

(b) the Material Default is not capable of remedy

(c) If it is deemed by NorseCare that there has been misrepresentation by the Provider in relation to any of the information given during the tender stage including accrediatations and references and the Provider’s abilities to perform the services within this framework

21.2 The provider or one of its memebers of staff whilst undertaking their duties under this framework agreement commits any illegal acts whether under criminal, corporate, labour or international law.
Termination on Insolvency and Change of Control 
21.3 NorseCare Ltd may terminate this Framework Agreement with immediate effect by notice in writing where the Provider is a company and in respect of the Provider:-

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

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

21.3.3 not used; 

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

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

21.3.6 it is or becomes insolvent within the meaning of Section 123 of the Insolvency Act 1986

21.4 Not used

Termination by NorseCare Ltd
21.5 NorseCare Ltd shall have the right to terminate this Framework Agreement, or to terminate the provision of any part of the Framework Agreement, at any time by giving six (6) Months’ written notice to the Provider. 
21.6 The Provider may terminate their inclusion on the Framework Agreement prior to the expiry date by giving six (6) months’ written notice to NorseCare Ltd.  
22. REMEDIES FOR POOR PERFORMANCE

22.1 If NorseCare Ltd considers that any part of the Service is failing to meet the requirements of the Framework Agreement or service order or differ in any way from specified requirements within the contract schedules, and this is other than as a result of default or negligence on the part of NorseCare Ltd, and the failure is capable of remedy, then the NorseCare Procurement & Contracts Manager shall inform the Provider by Notice in writing (the “Performance Notice”).  The Performance Notice shall specify:

22.1.1 The way(s) in which the Services are failing to meet the requirements of the Framework Agreement

22.1.2 The timescale within which the Provider must produce a plan of corrective action (the “Action Plan” for agreement by NorseCare Ltd
22.1.3 The timescale within which the Services must meet the requirements of the Framework Agreement

22.2 NorseCare Ltd may at its sole discretion issue a  ‘Suspension Notice’ in accordance with Clause 22.9 which shall remain in place until the Services meet the requirements of the Framework Agreement.

22.3 The Provider shall, at its own expense, produce a plan of corrective action specifying timescales for the plan of action to be put into place. The Provider shall send the Action Plan to NorseCare Ltd within the timescale specified in the Performance Notice.

22.4 If the Provider fails to produce the Action Plan within the time limit specified by NorseCare Ltd or if there are any elements of the Action Plan which NorseCare Ltd disagrees with then NorseCare Ltd shall specify amendments to the Action Plan and the Provider shall pay to NorseCare Ltd the costs of preparation of any such amendments made by NorseCare Ltd.

22.5 Approval of the Action Plan will be confirmed in writing by NorseCare Ltd to the Provider.

22.6 Improvements in performance of the Services and progress against the actions detailed in the Action plan will be monitored by the Parties

22.7 If the Provider fails to deliver the actions specified in the Action Plan within the timescales agreed in the Action Plan, then NorseCare Ltd shall be entitled to terminate all or any part of this Framework Agreement and/or all or any part of the Services by serving a Notice in writing to the Provider with not less than thirty (30) days’ Notice from the date of the Notice and the provisions of Clause 23 (Consequences of Termination and Expiry) shall apply.

22.8 If NorseCare Ltd considers that any part of the Services is failing to meet the requirements of the Framework Agreement or differ in any way from specified requirements, and this is other than as a result of default or negligence on the part of NorseCare Ltd, and the failure is not capable of remedy then NorseCare Ltd may terminate all or part of the Framework Agreement and/or all of part of the Service in accordance with Clause 21 (Termination).
Suspension of Provider's Appointment

22.9 Without prejudice to NorseCare Ltd's rights to terminate the Framework Agreement in Clause 22 above, if a right to terminate this Framework Agreement arises in accordance with Clause 22, NorseCare Ltd may suspend the entering into of any new Call-Off Contracts under this Framework Agreement, NorseCare Ltd may serve a Suspension Notice on the Provider in the following circumstances:

22.9.1 If NorseCare Ltd considers that the Provider’s ability to maintain provision of the Services to a satisfactory standard to its existing Service Users; 
22.9.2 Not Used 
22.9.3 If the Services are assessed as being non-compliant for the purposes of the Health and Social Care Act 2008, or are assessed as inadequate by the NorseCare Procurement Manager or Quality Assurance Manager;
22.9.4 NorseCare Ltd is instigating its local Safeguarding Adults from Abuse procedure.

22.9.5 If there are unsatisfactory reports from statutory and other relevant agencies (including but not limited to the Registration Authority, Environmental Health, Fire Authority and NorseCare Ltd’s Procurement, Quality Assurance or Commissioning Units);
22.9.6 NorseCare Ltd has sufficient evidence to suggest that there has been a Material Breach of the Framework Agreement by the Provider; or
22.9.7 NorseCare Ltd has issued a Performance Notice to the Provider under Clause 22.1 which has not been sufficiently remdied by the Provider.
22.10 If NorseCare Ltd serves a “Suspension Notice” in accordance with this Clause 22, the entering into of any new Call-Off Contracts under this Framework Agreement shall be suspended for the period set out in the notice or such other period notified to the Provider by NorseCare Ltd in writing from time to time.  For the avoidance of doubt, such suspension will apply to entering into any new Call-Off Contract’s under this Framework Agreement and will not (by virtue of this Clause 23) suspend the provision of services by the Provider in respect of any existing Call-Off Contract or otherwise affect any existing Call-Off Contracts.

22.11 When the circumstances leading to the suspension have been resolved to the satisfaction of NorseCare Ltd, then NorseCare Ltd shall lift the suspension notice in writing to the Provider

23. CONSEQUENCES OF TERMINATION AND EXPIRY
23.1 Notwithstanding the service of a notice to terminate the Framework Agreement, the Provider shall continue to fulfil its obligations under the Framework Agreement until the date of expiry or termination of the Framework Agreement or such other date as required under this Clause 23.

23.2 Termination or expiry of the Framework Agreement shall not cause any Call-Off Contracts to terminate automatically. For the avoidance of doubt, all Call-Off Contracts shall remain in force unless and until they are terminated or expire in accordance with their own terms.

23.3 Within thirty (30) Working Days of the date of termination or expiry of the Framework Agreement the Provider shall, to the extent practicable, return to NorseCare Ltd any data and Confidential Information belonging to NorseCare Ltd in the Provider's possession, power or control, either in its then current format or in a format nominated by NorseCare Ltd (in which event NorseCare Ltd will reimburse the Provider's reasonable data conversion expenses), together with all training manuals and other related documentation, and any other information and all copies thereof owned by NorseCare Ltd, save that it may keep one copy of any such data or information for a period of up to seven (7) years (or such shorter period as it is lawful to do so) to comply with its obligations under the Framework Agreement and/or its own legal and/or archive purposes.

23.4 NorseCare Ltd shall be entitled to require access to data or information arising from the provision of the Services from the Provider until the latest of:

23.4.1 the expiry of a period of twelve (12) Months following termination or expiry of the Framework Agreement; or

23.4.2 the expiry of a period of six (6) Months following the date on which the Provider ceases to provide Services under any Call-Off Contract.

23.5 Termination or expiry of this Framework Agreement shall be without prejudice to any rights, remedies or obligations of either Party accrued under this Framework Agreement prior to termination or expiry.

	PART FIVE: INSURANCE AND LIABILITY


24. LIABILITY
24.1 Neither Party excludes or limits its liability for:

24.1.1 death or personal injury caused by its negligence, or that of its employees, agents or sub-contractors;

24.1.2 fraud or fraudulent misrepresentation by it or any person acting on its behalf including its employees; or 

24.1.3 breach of any obligations as to title implied by Section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982.

24.2 Subject to Clause 24.1 each Party's total aggregate liability in connection with this Framework Agreement in each twelve (12) Month period (the first such period starting on the Commencement Date) during the Term (whether in contract, tort including negligence, breach of statutory duty or howsoever arising) shall be limited to (excluding those falling within Clauses 24.1 above), a separate limit of one hundred thousand pounds (£100,000).

For the avoidance of doubt, the Parties acknowledge and agree that this Clause 24 shall not limit either Party's liability under any Call-Off Contract and that each Party's liability in relation to a Call-Off Contract shall be as set out in the Call-Off Contract.  

24.3 not used

24.4 Subject to Clause 24.1, neither party will be liable to the other for any of the following losses or damage:

24.4.1 any indirect, special or consequential loss or damage; or

24.4.2 any loss of profits, savings, turnover, revenue, business opportunities or loss or damage to goodwill (whether direct or indirect and whether actual or anticipated)  

24.5 not used

24.6 not used

24.7 The Parties expressly agree that if any limitation or provision contained or expressly referred to in this Clause 24 is held to be invalid under any Law, it will be deemed omitted to that extent, and if any Party becomes liable for loss or damage to which that limitation or provision applied, that liability will be subject to the remaining limitations and provisions set out in this Clause 24.

24.8 Each Party shall use its reasonable endeavours to reduce, affect and mitigate any loss and/or damage (including in respect of any indemnities) it may occur.

25. INSURANCE
25.1 The Provider shall effect and maintain policies of insurance to provide a level of cover sufficient for all risks which may be incurred by the Provider under this Framework Agreement including death or personal injury, or loss of or damage to property.

25.2 The Provider shall effect and maintain the following insurances for the duration of the Framework Agreement in relation to the performance of the Framework Agreement:-

25.2.1 public liability insurance adequate to cover all risks in the performance of this Framework Agreement from time to time; and

25.2.2 employers' liability insurance with a minimum limit of indemnity as required by law from time to time

25.2.3 If applicable, the Provider or the Health Care practitioners working on behalf of the Provider, shall hold Medical Malpractice insurance cover for an amount of not less than one million pounds for any occurrence (with no cap on annual or aggregate claims) arising out of each and every event. Such insurance shall be maintained for a minimum of twelve years following the expiration or earlier termination of contracts awarded from this Framework Agreement.

25.3 The Provider shall supply to NorseCare Ltd at the commencement of the Framework Agreement forthwith and upon each renewal date of any relevant policy a certificate from its insurers or brokers confirming that the Provider’s insurance policies comply with Clauses 25.2

25.4 Any excess or deductibles under such insurance (referred to in Clause 25.1 and Clause 25.2) shall be the sole and exclusive responsibility of the Provider.

25.5 The terms of any insurance or the amount of cover shall not relieve the Provider of any liabilities arising under the Framework Agreement.

25.6 If, for whatever reason, the Provider fails to give effect to and maintain the insurances required by the Framework Agreement then NorseCare Ltd may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Provider.

25.7 The Provider shall maintain the insurances referred to in Clause 25.1 and Clause 25.2 for a minimum of six (6) years following the expiration or earlier termination of the Framework Agreement.

26. BUSINESS CONTINUITY

26.1 The Provider shall at the request of NorseCare Ltd, after the Commencement Date provide a Business Continuity Plan which shall ensure that the Provider can restore or regenerate full business activity in the event of an internal or external threat within a reasonable period of time as specified by NorseCare Ltd.  

26.2 The Business Continuity Plan shall contain but shall not be limited to timescales and methods for ensuring business continuity in respect of a major failure of the Services or any part thereof, as determined by the NorseCare Procurement & Contracts Manager.  

26.3 The Provider shall review and assess the Business Continuity Plan every twelve (12) Months and produce a report, if the plan has been exercised within the last twelve (12) Months.    

26.4 Any costs incurred in the preparation and implementation of the Business Continuity Plan shall be the responsibility of the Provider.

26.5 NorseCare Ltd reserves the right to request access to the Business Continuity Plan from time to time.

	PART SIX: OTHER PROVISIONS


27. TRANSFER AND SUB-CONTRACTING
27.1 The Framework Agreement is personal to the Provider and the Provider shall not assign, novate or otherwise dispose of the Framework Agreement or any part thereof without the prior consent in writing of NorseCare Ltd (such consent shall not be unreasonably withheld or delayed). The Provider shall not be entitled to sub-contract any of its rights or obligations under this Framework Agreement except to any group companies or affiliates that can sufficiently execute the relevant obligations under this Framework Agreement.  NorseCare Ltd will not withhold its consent to the novation of this Framework Agreement to a Group Company (within the meaning of the Companies Act 2006) of the Provider subject to the Group Company being at least of a comparable financial standing to the Provider and the Provider and the proposed assignee entering into a novation agreement with NorseCare Ltd in such form as NorseCare Ltd shall reasonably specify.
27.2 NorseCare Ltd shall be entitled to:-

27.2.1 assign, novate or otherwise dispose of its rights and obligations under the Framework Agreement or any part thereof to any other Contracting Authority; or

27.2.2 novate the Framework Agreement to any other body (including any private sector body but subject to NorseCare Ltd having obtained the Provider’s prior written consent to such a novation) which substantially performs any of the functions that previously had been performed by NorseCare Ltd;

Provided that such assignment, novation or disposals shall not increase the burden of the Provider's obligations under the Framework Agreement.
27.3 The Provider shall keep records of its use of agency staff which shall be available for inspection by NorseCare Ltd upon request.

27.3.1 The Provider shall remain responsible and liable for the acts and omissions of any sub-contractor or agents as though they were its own.  To avoid doubt, NorseCare Ltd will not be responsible for paying any additional costs associated with the use of any sub-contractor.

28. Variations TO THE FRAMEWORK AGREEMENT
28.1 The Framework Agreement (including the Service Specification and all other schedules) may only be varied or modified if such Variation or modification is in writing and agreed by the Provider’s Authorised Representative and the NorseCare Procurement & Contracts Manager.

28.2 If either Party wishes to vary this Framework Agreement then it shall serve on the other a Variation Notice which shall set out the nature of the Variation sought and the reasons for it 

28.3 If either Party receives a Variation Notice then within 20 (twenty) Business Days of receipt it shall notify the other whether or not it agrees to the Variation and if not, the reasons for refusal. 

28.4 In the event of a Variation the Price may also be varied. Such Variation in the Price shall be calculated by NorseCare Ltd and agreed in writing with the Provider and shall be such amount as properly and fairly reflects the nature and extent of the Variation in all the circumstances. 

28.5 The Provider shall provide such information as may be reasonably required and requested by NorseCare Ltd from time to time, to enable such varied Price to be calculated. 

28.6 If the Variation cannot be agreed between the Parties the matter shall be determined in accordance with the provisions of Clause 36 (Dispute resolution).  

29. RIGHTS OF THIRD PARTIES
29.1 A person who is not party to this Framework Agreement ("Third Party") has no right to enforce any term of this Framework Agreement but this does not affect any right or remedy of any person which exists or is available otherwise than pursuant to the Contracts (Rights of Third Parties) Act 1999. If the Parties rescind this Framework Agreement or vary any of its terms in accordance with the relevant provisions of this Framework Agreement, such rescission or variation will not require the consent of any Third Party.

30. SEVERABILITY
30.1 If any provision of the Framework Agreement is held invalid, illegal or unenforceable for any reason, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if the Framework Agreement had been executed with the invalid provision eliminated.  

30.2 In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Framework Agreement, NorseCare Ltd and the Provider shall immediately commence good faith negotiations to remedy such invalidity. 

31. CUMULATIVE remedies
31.1 Except as otherwise expressly provided by the Framework Agreement, all remedies available to either Party for breach of the Framework Agreement are cumulative and may be exercised concurrently or separately, and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

32. WAIVER
32.1 The failure of either Party to insist upon strict performance of any provision of the Framework Agreement, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Framework Agreement.

32.2 No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with Clause 34.  

32.3 A waiver of any right or remedy arising from a breach of the Framework Agreement shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Framework Agreement.

33. ENTIRE AGREEMENT
33.1 This Framework Agreement constitutes the entire agreement and understanding between the Parties in respect of the matters dealt with in it and supersedes, cancels or nullifies any previous agreement between the Parties in relation to such matters.

34.1.1 Contracts held prior to the commencement of this Framework will transfer to the terms and conditions under this framework  

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

33.3 Nothing in this Clause 34 shall operate to exclude Fraud or fraudulent misrepresentation.

34. NOTICES
34.1 Except as otherwise expressly provided within this Framework Agreement, no notice or other communication from one Party to the other shall have any validity under the Framework Agreement unless made in writing by or on behalf of the Party sending the communication.
34.2 Any notice or other communication which is to be given by either Party to the other shall be given by letter sent by electronic mail or the Provider Portal (when available). Provided the relevant communication is not returned as undelivered, the notice or communication shall be deemed to have been given four (4) hours after being sent (or sooner where the other Party acknowledges receipt). 

34.3 The Provider shall ensure that prior to the Commencement Date they will have registered (set up) and provided NorseCare Ltd with their generic email address, (i.e. admin@Provider.com, office@Provider.com, manager@Provider.co.uk.) 

34.4 If the Provider fails to provide NorseCare Ltd with the address new referrals at the start of this Contract may not be sent.
34.5 Either Party may change its email address for serving a notice in accordance with this Clause 34.

35. COMPLAINTS HANDLING AND RESOLUTION
35.1 Without prejudice to any rights and remedies that a complainant may have at Law, including under the Framework Agreement or a Call-Off Contract, and without prejudice to any obligation of the Provider to take remedial action under the provisions of the Framework Agreement or a Call-Off Contract, the Provider shall use its reasonable endeavours to resolve the Complaint within ten (10) Working Days and in so doing, shall deal with the Complaint fully, expeditiously and fairly.

36. DISPUTE RESOLUTION
36.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Framework Agreement within twenty (20) Working Days of either Party notifying the other of the dispute and such efforts shall involve the escalation of the dispute to any persons identified by NorseCare Ltd or by the Provider..

36.2 Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

36.3 If the dispute cannot be resolved by the Parties pursuant to Clause 36.1 the Parties shall refer it to mediation pursuant to the procedure set out in Clause 36.5 unless either NorseCare Ltd or the Provider does not agree to mediation.  

36.4 The obligations of the Parties under the Framework Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation and the Provider and its employees, personnel and associates shall comply fully with the requirements of the Framework Agreement at all times.

36.5 The procedure for mediation and consequential provisions relating to mediation are as follows:

36.5.1 a neutral adviser or mediator ("the Mediator") shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within ten (10) Working Days after a request by one Party to the other to appoint a Mediator or if the Mediator agreed upon is unable or unwilling to act, either Party shall within ten (10) Working Days from the date of the proposal to appoint a Mediator or within ten (10) Working Days of notice to either Party that he is unable or unwilling to act, apply to The Centre for Effective Dispute Resolution (CEDR)  to appoint a Mediator;

36.5.2 the Parties shall within ten (10) Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from CEDR to provide guidance on a suitable procedure;

36.5.3 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;

36.5.4 if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the Parties once it is signed by their duly authorised representatives;

36.5.5 failing agreement, either of the Parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to this Framework Agreement without the prior written consent of both Parties; and

36.5.6 if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts.

37. LAW AND JURISDICTION
37.1 Subject to the provisions of Clause 35 and Clause 36, NorseCare Ltd and the Provider accept the exclusive jurisdiction of the English courts and agree that the Framework Agreement is to be governed by and construed according to English Law.

38. REPORTING OF NOTIFIABLE EVENTS

38.1 The Provider shall, in accordance with Regulation 7 of the Care Standards Act 2000 notify NorseCare Ltd of any temporary cancellation of Services provided and notify of any notifiable events (as appropriate).

39. WARRANTIES AND REPRESENTATIONS
39.1 The Provider represents and warrants that at the date of this agreement, neither the Provider nor any of its partners, directors or supervisory staff:

39.1.1 has been convicted of any offence involving slavery and human trafficking; and

39.1.2 so far as it is aware having made reasonable enquiries has been or is the subject of any investigation, inquiry or enforcement proceedings by any governmental, administrative or regulatory body regarding any offence or alleged offence of or in connection with slavery and human trafficking.

Notification
39.2 The Provider shall notify NorseCare Ltd as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this agreement.

Record Keeping and Audits

39.3 The Provider shall:

39.3.1 permit NorseCare Ltd and its third party representatives, on reasonable notice during normal business hours, but without notice in case of any reasonably suspected breach of this Clause 39, to have access to and take copies of the Provider’s records and any other information and to meet with the Provider’s personnel to audit the Provider’s compliance with its obligations this Clause; and

39.3.2 implement annual audits of its compliance and its subcontractors’ and contractors’ compliance with the Modern Slavery Act 2015, either directly or through a third party auditor. 

40. Implementation Process for Framework Agreement Joiners

40.1 The implementation plan for the Framework Agreement is fundamental to the successful development of this Framework. NorseCare Ltd will need the assistance of the Providers to implement the process in a timely way. This may include participation in training, improvement and provider forums. The Providers may also be asked to participate in system development during the lifetime of this Framework Agreement. 

40.2 Not used
41. Provider & NORSECARE RELATIONSHIP
41.1 During the term of the Framework Agreement a positive and productive working relationship will be promoted between NorseCare and the Provider.  Both agree to assist each other as much as possible in achieving its business objectives and working in a collaborative manner at all times.
41.2 During the lifetime of this Framework Agreement service specification, information and process development will need the cooperation of the Providers. This will not be unreasonably withheld. 

42. RECRUITMENT VIA FRAMEWORK
42.1 If any care worker provided via this framework wishes to apply for an advertised NorseCare job vacancy they must be free to do so without predujice or discriminatory actions from the Provider.
42.2 The terms of engagement will be based upon the standard 12 working week rule following the first date of engagement by NorseCare.  
42.3 The working week will be classed as 40 hours.  The individual would need to have worked 480 hours for NorseCare before a free of charge recruitment could take place.  If, for example NorseCare recruit the agency worker after 4 weeks then the remaining balance of hours (320) would be chargeable at the agency margin only.  
43. HEALTH AND SAFETY

43.1 Both Parties shall comply with the provisions of the Health & Safety at Work Act 1974, the Management of Health & Safety at Work Regulations 1999 and the Provision and Use of Work Equipment Regulations 1998.  All other health and safety assessments required by specific regulation and codes of practice relating to The Provider’s business must also be strictly applied.  The Provider is to have monitoring, inspection, review and, where appropriate, health surveillance arrangements in place to meet its responsibilities and may be required to produce documentation to prove that procedures have been carried out in accordance with the regulations upon reasonable request.  All Temporary Agency Workers must be aware of and abide by Health & Safety standards and be aware of their duty of care to other employees and members of the public.  Agency Workers supplied via this framework shall adhere to NorseCare’s health and safety requirements at all times and work within NORSECARE’s culture and values.
43.2 Any incident or act by an agency worker that contravenes the statements made in Clause 44.1 may lead to the Provider being removed from the framework. 
SCHEDULE 1
Name and details of those managing this service

NorseCare Procurement & Contracts Manager for NorseCare Ltd

Name:


Simon Bullimore MCIPS
Designation:

Procurement & Contracts Manager
Telephone Number:
01603 897366
E-mail address:

simon.bullimore@norsecare.co.uk
Providers Authorised Representatative
Name :

Designation :

Telephone Number :
E-mail address :

SCHEDULE 2 
Service Specification 
The basis of this framework is for NorseCare to seek support from approved agency providers when extra care is required for tenants or residents as stipulated by Norfolk County Council or family and friends of which NorseCare does not have the current capacity to be able to offer.  

The framework seeks to implement and established group of trusted agencies that can provide competent and suitably trained care workers at an agreed hourly rate to the different NorseCare Residential Care Homes and Housing with Care Schemes.  The requirement is likely to be for small periods of time on differing days of the week. 

1.1 The Services to be provided by the Provider shall be those services as set out in this Schedule and its Appendices and performed in accordance with the Contract and all associated Standards and Schedules.

1.2 The Services must be available in various locations across Norfolk as per commitments made within the Provider Portfolio submission and will be for all adults over 18 years.  NorseCare residents and tenants will have a range of support needs. This may include, but is not limited to, the following:

· People with complex health and support needs

· People who have acquired brain injuries

· People with complex communication difficulties

· People whose behaviour presents a challenge to services

· People who have dual sensory impairment

· People with neurological conditions

· People with mental health problems

· People with learning disabilities

· People with physical disabilities

· People with Dementia

1.3 The Provider is required to be registered with and remain registered with any relevant Regulatory Bodies throughout the contract period. Where the Regulatory Body has a rating system in place, the Provider will strive to achieve the highest possible rating.

1.4 The Provider shall comply with any relevant legislation, indicators of good practice and policy objectives. This should include, but is not limited to:

· The Health and Social Care Act 2008 (Regulated Activities) Regulations 2010

· The Care Quality Commission (Registration) Regulations 2009

· The Equality Act (2010) and Equality Duties (2011)

· The Human Rights Act (1998)

· The Mental Capacity Act (2005) and Deprivation of Liberty Safeguards

· Putting People First (2007)

· Department of Health Guidance ‘No Secrets’ (2000)

· Valuing People Now (2009)

· Every Child Matters (2003)

· Independent Living Strategy (2008)

· Norfolk Multi-Agency Protocol on Hate Crime (2009)

· End of Life Care Strategy (2008)

· Our Health, Our Care, Our Say (2006)

· Guidance on Personal Health Plans for people with Long-Term Conditions

1.5 The Provider shall maintain awareness of and comply with any amendments or replacements to statutory legislation and/or good practice guidance referred to in this Specification and associated documentation or issued subsequently.

2.  Agency Worker Standards and Conduct Requirement

2.1 The following is a list of skills and qualifications expected to be held by all agency workers submitted for 1-2-1 care vacancies within all listed NorseCare establishments.

Basic COSHH Awareness 
Basic Life Support 
Care Certificate
Care Skills
Dementia Awareness 
Fire Safety and Evacuation
GDPR for Care Staff 
Infection Prevention and Control Awareness
Medication Dispense Systems 
Moving & Handling Induction 
Moving and Handling Refresher 

ALL CARE WORKERS SUBMITTED FOR SHIFTS AGAINST THIS FRAMEWORK AGREEMENT MUST BE FULLY DBS CHECKED AND PASSED.  NORSECARE MAY REQUEST COPIES OF DBS CERTIFCIATES AT ANY TIME.
2.2 The following is a list of essential and desirable personal attributes expected to be demonstrable by all agency workers submitted for 1-2-1 care vacancies within all listed NorseCare establishments.

	Essential
	Desirable

	Communicates well with teams they do not usually work with
	Emotionally intelligent and able to ensure their own emotional support needs are met prior to leaving shift

	Good understanding of complex care/ cognitive impairment needs and positive/ safe approaches
	

	Understands the importance of identifying emotional needs associated behaviours or unmet needs
	

	Good understanding of Mental Capacity Act/ consent and good practice implications
	Understanding of deprivation of liberty and when care may be depriving someone of the liberty

	Good observational skills (verbal, non-verbal & behavioural)
	

	Good report writing skills – observations, actions and outcomes recording
	

	Experience of supporting complex care/ support
	


2.3 On Site Conduct
It is the responsibility of all Providers to ensure all workers supplied to work on NorseCare Ltd premises are:

· Given adequate training and have sufficient Technical , Equipment and Product knowledge to enable them to provide a full care worker service 

· At all times maintaining high standards of ethical conduct in the discharge of their duties and must comply with all relevant industry and statutory health and safety requirements.

· Acting with due skill, care and diligence and with proper regard for professional standards when carrying out all required duties.

· Preventing avoidable danger to health or safety. 

· Maintaining and enhancing their competence, and undertaking only professional tasks for which they are competent, and to disclose relevant limitations of competence.

· Accepting appropriate responsibility for work carried out under their supervision. 

· Treating all persons (staff, residents and tenants) encountered on NorseCare premises fairly and with respect. 

· Observing the proper duties of confidentiality owed to appropriate parties. 

· Raising any concerns about a danger, risk, malpractice or wrongdoing which affects others (‘blow the whistle’), and support a colleague or any other person to whom you have a duty of care who in good faith raises any such concern. 

· Assessing and managing relevant risks and communicating these appropriately. 

3.  Orders and Invoicing
All individual 1-2-1 agency worker placements will follow the same process.

1. Care home will contact relevant provider based on location and skillsets available to discuss up coming requirement.

2. Care Home will either carry out a direct award against submitted provider pricing or as per terms detailed in Schedule 11 will carry out a further competition.

3. Once pricing and schedule of times required are arranged a blanket order will be raised by the Care Home and the order number given to the Provider.

4. The provider is to submit one invoice per month for services supplied sending the invoice to:

ncl@compleat-einvoicing.com  along with a copy to the Care Home email address

4.  Key Outcomes

Agency workers supplied by the Providers are expected to assist NorseCare in all of its key outcomes.

Outcome 1 – Respecting and Involving People who use services

Outcome 2 - Consent to care and treatment

Outcome 3 - Care and welfare of people who use services

Outcome 4 – Meeting nutritional needs

Outcome 5 - Cooperating with other providers

Outcome 6 - Safeguarding people who use services from abuse

Outcome 7 – Cleanliness and Infection Control

Outcome 8 - Management of medicines

Outcome 9 - Safety and suitability of premises

Outcome 10 - Safety, availability and suitability of equipment

Outcome 11 - Supporting workers

Outcome 12 - Assessing and monitoring the quality of service provision

Outcome 13 – Complaints

Outcome 14 – Records

SCHEDULE  3 

Contract Monitoring and Key Performance Indicators
NorseCare uses a system of Supplier Feedback Forms to enable official complaints to be raised by Care Homes in relation to supplier performance.   Such feedback can be given on reasons such as time keeping, performance and general suitability for the shift of supplied agency workers.
KPI 1

For the Provider to have received no more than three (3) Supplier Feedback Forms from NorseCare loactions within each 12 month period.

KPI 2

For the Provider to have acknowledged receipt and responded within immediate action taken within two (2) days of any such Supplier Feedback Form being raised and issued by the NorseCare Procurement Manager

KPI 3

To supply full spend data detailing hours invoiced per location and order, per quarter, of at the request of the NorseCare Procurment and Contracts Manager

SCHEDULE 4 

Price and Payment
Information regarding prices and payment is detailed within the tender documentation and the Framework Terms and Conditions Schedule 2.

Prices submitted are at the discretion of the Provider but it needs to be understood that uncompetitive pricing may lead to that Provider not being used by NorseCare establishments under this framework.

Payments will be made 30 days from receipt of a valid invoice quoting the given order number relevant to such call off/service order.  There must be a seprate invoice for each order number/call off/service order that is in place.  Consolidated invoices detailing multiple orders will not be accepted.

All prices to be in sterling.

No price changes to be enforced until written agreement has been confirmed by the NorseCare Procurement and Contracts Manager and the framework information issued to thehomes fully updated.

SCHEDULE 5 
Placing Orders under the Framework Agreement

1. Placing Orders under the Framework Agreement
a. There will be two options for placing Orders:

· Direct Call-off for placing Individual Service Orders

· Further Competition for placing Orders for committed volume/block hours for a specific service and timescale.

b. NorseCare will determine the method of call-off specific to each particular need and may supplement and refine the Call-Off Terms and Conditions as required.
2. Direct Call-off

a. Direct Awards will be made based on the information supplied in the Applicants’ responses to this Invitation to Tender (and any updates provided) using prices in the price schedule, within the Provider Portfolio and will take in to account:

· The location of the Care Home requiring the services

· The suppliers available to use within their specific LOT (regional Area)

· The detailed capabilities within the Provider Portfolio 

· The price(s) quoted in the Price Schedule of the Provider Portfolio

· Any capacity constraints and availability

Where a Provider is unable to fulfil the requirement at direct contract award, the next most appropriate Provider will be awarded the contract.
3. Further Competition for Individual Placements

On occasions where a Care Home or Housing with Care Scheme have an ongoing requirement for a standard work pattern they may choose to carry out a further competition between providers within the same LOT to secure best pricing.  

This will be done by making contact with the necessary representative of each provider and supplying full details regards the requirement.  

It is up to the provider whether they wish to issue a discounted rate for a long term block booking, the provider is not obliged to do so.

Any long term block bookings will be as per the terms and conditions of this framework and no other terms or conditions will apply.

4. Notifying the successful Provider

a. The Care Home Team will contact the Provider who best suits the requirement (in the case of Direct Award) or whom submitted the successful bid (in the case of Further Competition) to confirm acceptance and place order for the requirement.

b. Upon acceptance of the order by the Provider, a date shall be determined between the allocated worker, Provider and Care Home upon when the Placement shall commence. Where possible the Service User’s admission alongside the Placement should be planned.

c. Should the offer of a Placement be withdrawn by the Provider the process will be repeated until a Placement has been identified and accepted by both parties. 

d. Throughout the process NorseCare shall use reasonable endeavors to share accurate and current information on the Service User with the Provider. This is on the basis that such information is available to the NorseCare at the time of enquiry.  

e. In the event that no provider on the Framework is able to fill a requirement, the NorseCare reserves the right to make arrangements outside of the Framework.

f. When a placement has been agreed, the Care Home Team will raise a ‘Blanket Order’ on the NorseCare P2P system which will be aimed at providing order coverage for the duration of the 1-2-1 care.  If at this stage the duration is not known, then sufficient order coverage will be raised by the Care Home team.  The order number will be given to the Provider and the Provider will submit one monthly invoice against said order.  If the Provider is engaged with multiple bookings each booking must be invoiced separately, once per month, clearly stating the NorseCare purchase order number.

The provider is not to commence any services without being issued an official NorseCare Order number.  These order numbers have a Prefix of PN6…… eg PN60012345

Any invoice received without an official NorseCare order number is likely to be rejected.

5. Accepting and Declining Individual Service Orders 

a. Following receipt of an Order, the Provider shall promptly and in any event within 3 working days of the order being issued by the Authority and, notified to the Provider in writing at the same time as the submission of the Order, acknowledge receipt of the Order and either:

I. notify the Authority that it declines to accept the Order in accordance with this terms of this Framework Agreement; or

II. declines to accept the order due to an error or discrepancy in the detail of the service order

b. Once an Order has been sent to the Provider, it is deemed after 2 days as acceptance if none of the above have been actioned by the Provider.

c. If the Provider notifies the Authority that it declines to accept an Order then the offer from the Authority to the Provider shall lapse.

d. It is anticipated that in the majority of cases the Care Home Team will contact and discuss requirements with Providers ahead of any detailed plans and orders being raised.

6. Ending Individual Service Orders

a.  NorseCare can terminate any service order if any of the following apply:

1. The resident or tenant dies during the course of the service order.

2. The resident or tenant requests the 1-2-1 care service to end.

3. The resident or tenant requests a change in individual care provider or service provider

4. The resident or tenant is admitted to hospital for a period during the planned service order.

5. NorseCare staffing levels change and the 1-2-1 care is able to be handled in house

6. The 1-2-1 care requirement reaches a number of hours that NorseCare subsequently warrants the employment of staff is justified.

7.  Timesheet Traceability
a. NorseCare may at any time request evidence of attendance and therefore all care workers supplied should ensure they have all timesheets signed by the Care Home Manager at the end of each shift worked.

b. The Provider will hold copies of timesheets for a minimum period of 12 months after the date of the shift.

Application Form for 1-2-1 Care Framework
Appendices
A
B

C

D

Framework Terms and Conditions
Schedule 1
Schedule 2
Schedule 3
Schedule 4
Schedule 5 
Signed in agreement:
__________________________________________________

Print Name:

__________________________________________________

Position:


__________________________________________________
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