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	Date:
	

	Firm Details:
	Full Name:
	

	
	Address:
(Including facsimile number and email)
	

	
	Principal Contact:
	

	
	Details for Legal Notices:
(if different from above):
	

	Lot(s) for which the Firm is appointed:
	Lot 1 & Lot 2

	Firm's Approved Offices: 
(applicable to Lot 1 only):
	

	Key Personnel:   
	 

	Firm's Helpline Number:
	

	Commencement Date:
	1st March 2022

	Superseding of previous agreements:
	

	Agreement Ref:
	NHSR_42


By signing and returning this Confirmation of Appointment the parties acknowledge and agree that they have read and will be bound by all the terms of this Framework Agreement and all of its Schedules in the attached form. 

	Signed 
Signature: ……………………………….
Duly authorised for and on behalf of the Firm
Name:…………………………
Position:………………………….
Date:………………………………….
	Signed 
Signature: ……………………………….
Duly authorised for and on behalf of the Authority 
Name:……………………………………
Position: ………………………….
Date: …………………………………….





[bookmark: _Toc77951349]FRAMEWORK AGREEMENT
[bookmark: _Toc77951350]BACKGROUND
A	The Firm has been selected, on the basis of a tender submitted by it in a competitive procurement process and in accordance with the Invitation to Tender, to be a member of a panel of firms suitable for appointment to provide the Beneficiaries with certain health related legal services.
B	This Framework Agreement sets out the procedure and basis on which the Beneficiaries may purchase specific Services from the Firm and/or may appoint the Firm to one or more specialist-panels comprising firms that may be selected to provide particular specialist advice.
IT IS AGREED: 
[bookmark: _Toc326861557][bookmark: _Toc330386293][bookmark: _Toc474249874][bookmark: _Toc474249947][bookmark: _Toc474250359][bookmark: _Toc54867174][bookmark: _Toc77951351]DEFINITIONS AND INTERPRETATION
This Framework Agreement (which incorporates the Standard Terms), and each subsequent appointment within the scope of the Framework Agreement (whether as Preferred Supplier or by way of any Instructions), shall be interpreted in accordance with Framework Schedule 8.
[bookmark: _Ref311659292][bookmark: _Toc326861558][bookmark: _Toc330386294][bookmark: _Toc474249875][bookmark: _Toc474249948][bookmark: _Toc474250360][bookmark: _Toc54867175][bookmark: _Toc77951352]TERM OF APPOINTMENT
[bookmark: _Ref237297283][bookmark: _Toc303934442][bookmark: _Toc312145159][bookmark: _Toc312145209][bookmark: _Ref349055520][bookmark: _Ref184181439][bookmark: _Toc303934443][bookmark: _Toc304196032][bookmark: _Toc304196208][bookmark: _Toc304196384][bookmark: _Toc304200860][bookmark: _Toc304201126][bookmark: _Toc304201711][bookmark: _Toc304201951][bookmark: _Toc304212873][bookmark: _Toc304453744][bookmark: _Toc304453917][bookmark: _Toc304454539][bookmark: _Toc304808514][bookmark: _Toc304897107][bookmark: _Toc304901018][bookmark: _Toc304901191][bookmark: _Toc304904433][bookmark: _Toc305422479][bookmark: _Toc305588674][bookmark: _Toc312145160][bookmark: _Toc312145210]Subject to earlier termination in accordance with the Standard Terms or otherwise by operation of Applicable Laws, the appointment of the Firm under this Framework Agreement shall take effect on the Commencement Date and shall, subject to clause 2.2, continue for a  period of three (3) Years from that date (the “Initial Term”).
The Authority may, at its discretion, decide to extend the term by a period of up to one (1) further Year from expiry of the Initial Term by providing the Firm with written notice setting out the period of extension at least three (3) months prior to the expiry of the Initial Term. 
Save to the extent otherwise expressly agreed, if any Beneficiary commissions, or the Firm provides to a Beneficiary, any Services otherwise than within the scope of this Framework Agreement (including if any Services are commissioned or provided after the expiry of this Framework Agreement or in any other manner otherwise than in accordance with this Framework Agreement) that commissioning or provision shall be governed by the terms of this Framework Agreement unless notified otherwise by the Authority. 

[bookmark: _Toc326861560][bookmark: _Toc330386296][bookmark: _Toc474249876][bookmark: _Toc474249949][bookmark: _Toc474250361][bookmark: _Toc54867176][bookmark: _Toc77951353]FIRM'S APPOINTMENT
The Authority appoints the Firm to the relevant Framework Panels as an Authorised Provider for the duration of this Agreement. 
As an Authorised Provider the Firm shall, subject to the remaining provisions of this clause 3, be eligible to be considered for the award by Beneficiaries of Instructions. 
The appointment of the Firm is limited to the Lots described in the Confirmation of Appointment and, subject to clause 3.4, is also limited:
1.1.1. to the extent that the Confirmation of Appointment specifies Approved Offices with respect to the Services, to the provision of the Services by those offices; and
1.1.2. to the extent that the Confirmation of Appointment specifies Key Personnel, to provision by those Key Personnel.
The Authority may, from time to time by written notice to the Firm, vary the scope of any Services, Approved Offices or Key Personnel applicable to the Firm's appointment as an Authorised Provider as specified in the Confirmation of Appointment provided that it shall, save in the case of emergencies, consult with the Firm before doing so.
Without prejudice to any Instruction when issued, nothing in this Framework Agreement shall oblige any Beneficiary to Instruct the Firm or any other provider and any Beneficiary shall be entitled at any time to decline to Instruct any provider whatsoever even if it has followed a procedure contemplated by this Framework Agreement.
[bookmark: _Toc474249877][bookmark: _Toc474249950][bookmark: _Toc474250362][bookmark: _Toc54867177][bookmark: _Toc77951354]PREFERRED SUPPLIER STATUS
[bookmark: _Ref349809443]Any Beneficiary may, to the extent it considers it appropriate, take into account the benefits of developing a continuing familiarity (an "Established Relationship") on the part of a limited number of providers with a certain category of In-Scope Services, being either:
1.1.3. all In-Scope Services required by the Beneficiary with respect to that Lot; or
1.1.4. certain specified In-Scope Services (for example, all such Services as may relate to an individual NHS Member) required by the Beneficiary with respect to that Lot
in selecting which provider to appoint to provide Services within that category.
To the extent that a Beneficiary may, from time to time, consider the development or existence of Established Relationships to be beneficial in selecting which provider to Instruct within a particular category of Services, it may appoint one or more providers (which may, or may not, include the Firm) as a preferred supplier ("Preferred Supplier") with respect to that category.
Where a Beneficiary has nominated one or more Preferred Suppliers with respect to a category of Services, it may take that status into account in deciding which provider to Instruct with respect to any Services within that category. 
Nomination as a Preferred Supplier may be made by Appointment Letter or:
1.1.5. within any Instructions; or
1.1.6. otherwise in such form and manner as the relevant Beneficiary considers appropriate.
A Beneficiary may require that, as a condition of nomination as a Preferred Supplier, a provider commits to make available certain specified Additional Services.
[bookmark: _Ref311654694][bookmark: _Toc326861562][bookmark: _Toc330386298][bookmark: _Toc77951355][bookmark: _Toc474249878][bookmark: _Toc474249951][bookmark: _Toc474250363][bookmark: _Toc54867178]APPOINTMENT PROCEDURES – LOTS 1 
[bookmark: _Ref347937088][bookmark: _Ref346786434][bookmark: _Ref311655675]The provisions of this clause 5 apply to the selection of a provider:
1.1.7. to be instructed with respect to any specific services; or
1.1.8. to be nominated as a Preferred Supplier
in each case within the scope of Lot 1.
Subject to the procedures set out in this clause 5, a Beneficiary may select a provider in accordance with such criteria and process as it may, in its absolute discretion, consider appropriate. 
Before selecting a provider a Beneficiary may, where relevant, seek and consider the views of any NHS Member for which the provision of Services is relevant. 
[bookmark: _Ref346786444][bookmark: _Toc330375211][bookmark: _Toc330375434][bookmark: _Toc330386357]In making any selection a Beneficiary shall:
1.1.9. [bookmark: _Ref346790248]only consider for selection such firms as the Beneficiary considers (whether as a result of a further specific tender or otherwise) are capable of providing the Services in question; and
1.1.10. [bookmark: _Toc330375212][bookmark: _Toc330375435][bookmark: _Toc330386358]use such criteria as it considers appropriate which may include, without limitation, the following: 
1.1.10.1. in the case of specific instructions, any Preferred Supplier status (where relevant);
1.1.10.2. the volumes of work being handled, or which have been handled, under the Framework by any potential providers across all of their respective offices;
1.1.10.3. the capacity of any potential providers to handle new instructions in the area in which the need has arisen;
1.1.10.4. the prior experience of any potential providers concerned in the subject matter of the new instructions;
1.1.10.5. the performance of any potential providers concerned under their applicable KPI's;
1.1.10.6. the need to secure value for money; 
1.1.10.7. any Additional Services offered or provided by any potential providers; and
1.1.10.8. the willingness or otherwise of any potential providers to accept previous Instructions in respect of which they were capable of providing the relevant Services.
[bookmark: _Ref349807991][bookmark: _Toc474249879][bookmark: _Toc474249952][bookmark: _Toc474250364][bookmark: _Toc54867179][bookmark: _Toc77951356]APPOINTMENT PROCEDURES – LOT 2
The provisions of this clause 6 apply to the selection of a provider:
1.1.11. to be instructed with respect to any specific Services; or
1.1.12. to be nominated as a Preferred Supplier; or
1.1.13. to be included within a mini-competition process in accordance with clause 6.4 below. 
in each case within the scope of Lot 2.
Subject to the procedures set out in this clause 6, a Beneficiary may select a provider in accordance with such criteria and process as it may, in its absolute discretion, consider appropriate. 
In making any selection a Beneficiary shall:
1.1.14. only consider for selection such firms as the Beneficiary considers (whether as a result of a further specific tender or otherwise) are capable of providing the Services in question; and
1.1.15. use such criteria as it considers appropriate which may include, without limitation, the following: 
1.1.15.1. in the case of specific Instructions, any Preferred Supplier status (where relevant);
1.1.15.2. the volumes of work being handled, or which have been handled, under the Framework by any potential providers across all of their respective offices;
1.1.15.3. the capacity of any potential providers to handle new instructions in the area in which the need has arisen;
1.1.15.4. the prior experience of any potential providers concerned in the subject matter of the new instructions;
1.1.15.5. the performance of any potential providers concerned under their applicable KPI's;
1.1.15.6. the need to secure value for money; 
1.1.15.7. the Additional Services offered or provided by any potential providers; and
1.1.15.8. the willingness or otherwise of any potential providers to accept previous Instructions in respect of which they were capable of providing the relevant Services.
[bookmark: _Ref349810079]A Beneficiary may, where it considers it practical to do so, conduct a mini-competition to identify the chosen provider(s) subject always to the following value guidelines:
1.1.16. in respect of any appointment the anticipated value of which is less than £25,000, a mini competition is unlikely to be necessary; 
1.1.17. in respect of any appointment the anticipated value of which is equal to, or exceeds, £25,000 but is less than £50,000, a mini-competition process, if held, is likely to be undertaken between a maximum of three (3) firms selected by the Beneficiary from Framework Panel Lot 2; and 
1.1.18. in respect of any appointment the anticipated value of which is equal to, or exceeds, £50,000, a mini-competition process, if held, is likely to be undertaken between all members of Framework Panel Lot 2. 
provided that a Beneficiary is unlikely to undertake any mini-competition in respect of Services for which it has already appointed one or more Preferred Suppliers. 
A Beneficiary may organise a mini-competition in such manner as it considers appropriate provided that it will normally:
1.1.19. issue an invitation to submit a response to a mini-competition to all relevant firms which will detail its requirements, the information which organisations must provide and details of the award criteria and method of evaluation;
1.1.20. evaluate the responses to such an invitation as it sees fit subject to the following parameters: 
1.1.20.1. financial issues (weighting 20-80%); 
1.1.20.2. qualitative issues (weighting 20-80%).
A Beneficiary shall not be required to organise a mini-competition in any circumstances where it does not consider that to be appropriate for example but without limitation, by reference to the urgency with which the advice is required.
[bookmark: _Toc474249880][bookmark: _Toc474249953][bookmark: _Toc474250365][bookmark: _Toc54867180][bookmark: _Toc77951357]INSTRUCTIONS
Instructions may be issued in such form, and may contain such information, as the relevant Beneficiary considers appropriate provided that a non-exhaustive indicative list of the content of instructions shall be as follows:
1.1.21. the Instructed Services;
1.1.22. [bookmark: _Ref348008808]confirmation of the basis upon which the agreed fees will be calculated;
1.1.23. the partner at the firm with overall responsibility for, and any Key Personnel nominated with respect to, the supply of the Instructed Services; 
1.1.24. the Beneficiary’s representative for the purpose of the Instructions; and 
1.1.25. any Approved Sub-Contractors in connection with those Instructions.
If the Firm is selected to be appointed as a Preferred Supplier or to be instructed it shall not be obliged to accept such Instructions but must confirm to the relevant Beneficiary whether it accepts those Instructions:
1.1.26. [bookmark: _Ref349808129]within any period specified by the Beneficiary; and
1.1.27. [bookmark: _Ref349808145]in any event within five (5) working days (or a reasonable time if shorter).
If the Firm:
1.1.28. declines to accept the Instructions; or 
1.1.29. fails to accept those Instructions within the period referred to in clauses 7.2.1 and 7.2.2 above
the Beneficiary may withdraw those Instructions and may instruct another provider. 
The acceptance by the Firm of any Instructions will create a legally binding obligation upon the Firm (either in accordance with clause 7.2 or in any such other manner as the relevant Beneficiary may expressly agree) to provide the relevant Services specified in the Instructions and in accordance with the Standard Terms and any specific terms agreed as part of the appointment. 
If a Beneficiary requests the Firm to supply services which are the same as or similar to the Services, the Firm shall promptly and in any event within five (5) Working Days of that request by the Beneficiary and before starting any supply of such Services, inform the Beneficiary of the existence of this Framework Agreement.
[bookmark: _Toc328925265][bookmark: _Toc330375241][bookmark: _Toc330375464][bookmark: _Toc330386387]If any NHS Members merge to form a new entity, the Authority may undertake a new selection process in accordance with the procedures set out in clauses 5 and 6 above. 
[bookmark: _Toc474249881][bookmark: _Toc474249954][bookmark: _Toc474250366][bookmark: _Toc54867181][bookmark: _Toc77951358]APPLICABLE TERMS AND CONDITIONS
The Standard Terms shall be deemed to be incorporated each time the Firm is appointed under this Framework Agreement on the basis that, each time there is a new appointment the warranties, representations and undertakings in the Standard Terms shall be deemed to be repeated by the Firm in relation to the circumstances existing at that time.
An appointment may also incorporate any other terms and conditions as the relevant Beneficiary may consider appropriate in relation to the subject matter of the specific appointment.
In the case of any conflict between the requirements of this Framework Agreement, any appointment terms and conditions or any other document, the Standard Terms shall take precedence.  No Firm is permitted to incorporate any other terms and conditions, including but not limited to its own terms and conditions, in relation to this Framework Agreement or its appointment to provide the Services. 
[bookmark: _Toc474249882][bookmark: _Toc474249955][bookmark: _Toc474250367][bookmark: _Toc54867182][bookmark: _Toc77951359][bookmark: _Ref311653611][bookmark: _Toc326861571][bookmark: _Toc330386305]COMMERCIAL TERMS
Unless otherwise expressly agreed in writing, the charges for all work provided pursuant to Instructions shall be calculated in accordance with the Agreed Fees.
Throughout the term of its appointment, the Firm shall provide the Additional Services in accordance with Part B of Framework Schedule 2.
[bookmark: _Toc474249883][bookmark: _Toc474249956][bookmark: _Toc474250368][bookmark: _Toc54867183][bookmark: _Toc77951360]PROVISION OF MANAGEMENT INFORMATION
The Firm shall, at no charge to the Authority, submit to the Authority complete and accurate Management Information in accordance with the provisions of Part B of Framework Schedule 6 (Management Information).  
If the Authority shares the Management Information with any Beneficiary, the Authority shall inform such Beneficiary of the sensitive nature of that information and shall request that Beneficiary not to disclose it to any person who is not a Crown body or another Beneficiary (unless required to do so by Applicable Laws).
[bookmark: _Toc474249884][bookmark: _Toc474249957][bookmark: _Toc474250369][bookmark: _Toc54867184][bookmark: _Toc77951361][bookmark: _Toc309913976][bookmark: _Toc312145205][bookmark: _Toc312145255][bookmark: _Toc312145398][bookmark: _Toc326861600][bookmark: _Toc330386332]PERFORMANCE MANAGEMENT
The Firm will attend performance review meetings ("Performance Review Meetings") with the Authority not less than quarterly and more frequently when requested by the Authority. At each Performance Review Meeting the Firm will discuss with the Authority:
1.1.30. all aspects of the performance of the Services including any issues of concern on the part of either party; and 
1.1.31. any failure by the Firm to achieve any KPI Target or KPI Threshold. 
If the Firm's performance in respect of any KPI measure is below the relevant KPI Target or KPI Threshold:
1.1.32. if the Authority considers that failure to be critical, the Firm shall immediately instigate a rectification plan which will resolve the issue within seven (7) days;
1.1.33. in all other cases the Firm shall instigate a rectification plan which will resolve the issue as soon as reasonably practicable and in any event in no more than three (3) months.
All rectification plans will be agreed with the Authority. If a rectification plan cannot be agreed at a Performance Review Meeting or a rectification plan does not resolve the relevant performance issue within the required period, the matter will considered a dispute which shall be escalated in accordance with the Disputes Procedure. If it remains unresolved, the Authority may terminate this Framework Agreement.
The provisions of clauses 11.1 to 11.3 shall also apply at the request of any Beneficiary in respect of any Instructions or appointment (including any appointment as Preferred Supplier) pursuant to this Framework Agreement save that references to the Authority shall, in that event, be interpreted as references to the relevant Beneficiary. 
[bookmark: _Toc474249885][bookmark: _Toc474249958][bookmark: _Toc474250370][bookmark: _Toc54867185][bookmark: _Toc77951362]FRAMEWORK AGREEMENT MANAGEMENT
This Framework Agreement shall be managed in accordance with Part A of Framework Schedule 6 (Framework Management).
[bookmark: _Toc328925261][bookmark: _Toc330375237][bookmark: _Toc330375460][bookmark: _Toc330386383][bookmark: _Toc328925262][bookmark: _Toc330375238][bookmark: _Toc330375461][bookmark: _Toc330386384]The Firm acknowledges that each Beneficiary is independently responsible for the conduct of its award of an appointment under this Framework Agreement and that the Authority is not responsible or accountable for and shall have no liability whatsoever in relation to the conduct or performance of any Beneficiary (other than the Authority) in relation to this Framework Agreement or any appointment.
[bookmark: _Toc77951363]VALUES 
The Firm shall operate in accordance with the following organisational values of the Authority during its performance of the Services and in all written and oral communications with the Authority and Beneficiaries:
1.1.34. professional – the Firm shall be dedicated to providing a professional, high quality services, working flexibility to find effective and efficient solutions;
1.1.35. expert – the Firm shall bring its unique skills, knowledge and expertise in its performance of the Services; 
1.1.36. ethical – the Firm shall act with honesty, integrity and fairness; 
1.1.37. respectful – the Firm shall treat people with consideration and respect, and encourage supportive, collaborative and inclusive team working.

[bookmark: _Toc77951364]Schedule 1	Beneficiaries
· Department of Health;
· NHS Litigation Authority – operating as NHS Resolution (Authority);
· Care Quality Commission;
· Health Education England;
· Human Fertilisation and Embryology Authority;
· Health Research Authority;
· Human Tissue Authority;
· Medicines and Healthcare Products Regulatory Agency;
· National Institute for Health and Care Excellence;
· National Treatment Agency for Substance Misuse;
· NHS Blood and Transplant;
· NHS Business Services Authority;
· NHS Commissioning Board (known as NHS England);
· NHS Digital;
· NHS England & NHS Improvement;
· Professional Standards Authority for Health and Social Care;
· Public Health England/UK Health Security Agency;
and any and all other entities which are currently, or may at any time during the life of the Framework become, arm's length bodies or agencies of the Department of Health and Social Care.  


[bookmark: _Toc77951365]Schedule 2	Fees
PART A	
Fees applicable insofar as Firm is appointed to Lot/Panel 1



Fees applicable insofar as Firm is appointed to Lot/Panel 2
Role
Rate
Partner or equivalent title 
with 10 years or more PQE 

Partner or equivalent title 
with 5-9 years PQE and 
solicitor or equivalent title 10 
years or more PQE 

Solicitor or equivalent title 5-
9 years PQE 

Solicitor or equivalent title 
NQ-4 years PQE 

Legal Executive 

Paralegal and trainee 












Travelling time will not be chargeable.

Travel will be paid in accordance with rates notified to the Organisation from time to time and will consist of reimbursement for second class rail travel and limited mileage where public transport options are not available.  Please note that (otherwise than as stated above in relation to expert reports) photocopying and/or secretarial support, postage and general office administration costs will not be considered as a disbursement and shall be absorbed as an office expense within the overall remuneration rate.
	

PART B	Additional Services
The Firm shall provide the following Additional Services to any Beneficiary that has appointed it on an on-going basis as part of the Agreed Fee as and when reasonably agreed between the Firm and that Beneficiary: 
1. Library and research services;
2. Secondees; 
3. Secretarial support and administrative support;
4. Office services; 
5. Premises to accommodate conferences and other events;
6. Legal and other training services; 
7. Seminars, exhibitions and conferences;
8. Contributions to the Beneficiary's publications, extranet and website content;
9. Speakers at conferences and seminars hosted by the Beneficiary;
10. Helpline facilities to support Beneficiaries and/or customers;
11. Market Intelligence, data analytics to support strategic objectives;
12. Project support;
13. Support/contributions to assist beneficiaries with Legal and/or Scheme reforms; and 
14. Such other services as enable the Beneficiaries to achieve their corporate objectives, e.g. supporting learning from claims. 
A Beneficiary may select from the Additional Services contained in this Schedule as and when they choose, but all firms must ensure that they are capable of fulfilling all of the Additional Services. The specific Additional Services required shall be detailed in each individual appointment between the relevant Beneficiary and the relevant Firm. 

The Additional Services shall also include any such services as have been proposed by the Firm in its Tender and agreed by a Beneficiary.

No Additional Services shall attract a fee or requirement for any Beneficiary to make any payment.

PART C	Form of Appointment Letter
[Letterhead of Beneficiary]
[Name and address of Firm(s)]
[Reference number]
[Date]

Dear Sirs,
Preferred Supplier Status
This is an Appointment Letter written pursuant to the Health-related Legal Services Framework Agreement between the National Health Service Resolution or any Beneficiary and you dated [        ] (the “Framework Agreement”).  It shall be interpreted in accordance with, and shall incorporate the Standard Terms provided for in, the Framework Agreement.

The purpose of this letter is to inform you that you have been appointed by [insert name of Beneficiary] (the "Appointer") from Framework Panel Lot [x] in accordance with the appointment procedures in the Framework Agreement as a Preferred Supplier.

As a Preferred Supplier, you may, from time to time, be instructed to carry out on behalf of the Appointer:

a) all In-Scope Services required by the Appointer with respect to Lot [x]; or
b) certain specified In-Scope Services required by the Appointer with respect to Lot [x].

Notwithstanding your appointment as a Preferred Supplier, it shall remain at the absolute discretion of the Appointer as to whether to Instruct you within a particular category of Services.

The Appointer may appoint one or more Preferred Suppliers. If the Appointer has nominated more than one Preferred Supplier with respect to a category of Services, it shall be at the discretion of the Appointer to decide which provider to Instruct with respect to any Services.

As a condition of your appointment as a Preferred Supplier, you commit to make available the Services, the Additional Services and, if required by the Appointer, certain specified additional services as instructed to you from time to time. 

Instructions from the Appointer shall be given to you each time new Instructions are required. Such Instructions may be given orally or in writing and will at all times be interpreted in accordance with, and shall incorporate the Standard Terms provided for in the Framework Agreement.

As a Preferred Supplier you are not obliged to accept Instructions but must confirm to the Appointer whether you accept any Instructions:

a) within any period specified by the Appointer; and
b) in any event within five (5) working days (or a reasonable time if shorter). 

If you decline to accept the Instructions or fail to accept those Instructions within the period referred to above, the Appointer may withdraw those Instructions and may instruct another provider. 

The acceptance by you of any Instructions will create a legally binding obligation upon you to provide the relevant Services specified in the Instructions and in accordance with the Standard Terms and any specific terms agreed as part of the appointment. 

The Appointer may terminate your appointment as a Preferred Supplier at any time at their absolute discretion.  

Yours faithfully
………………………………………………….
For and on behalf of [insert name of Beneficiary]


[bookmark: _Toc77951366]Schedule 3	Contract and Performance Monitoring
The Service Levels set out below apply to both Lots, and are indicative and subject to confirmation by the Authority:

Part A - Service Levels 
Clinical Schemes:
	Instruction Type
	Service/task
	Service Level
 (all timescales run from instruction unless stated)

	Initial triage
	Acknowledgment of instruction

	1 working day

	
	Return of file
	5 working days

	Liability Investigation package
	Acknowledgment of instruction
	1 working day

	
	Update on progress of investigations and indication of date of completion
	10 working days

	
	Provision of advice/expert evidence/LOR
	30 working days

	Pre-lit Direct Instruction  
	Acknowledgment of instruction

	1 working day

	
	Initial advice to obtain instructions and advise on reserve and key data
	10 working days

	
	Updating reserve changes and/or key data


	5 working days from becoming aware of change

	
	Reporting


	At agreed strategic stages

	
	Final report
	5 working days from resolution or all agreed steps taken

	Expert quantum instruction

	Acknowledgment of instruction

	1 working day

	
	Update on progress of investigations and indication of date of completion
	10 working days

	
	Provision of advice and expert evidence
	As agreed with case manager

	Litigation procedural instruction to file AOS/defence

	Acknowledgment of instruction

	1 working day

	
	Final report
	5 working days from resolution or all agreed steps taken

	Litigation – delegated authority

	Acknowledgment of instruction

	1 working day

	
	Initial report with reserve advice and key data
	10 working days

	
	Updating reserve changes and/or key data


	5 working days from becoming aware of change

	
	Final report
	5 working days from resolution

	Litigation – direct instruction

	Acknowledgment of instruction

	1 working day

	
	Initial advice
	10 working days

	
	Updating


	5 working days from becoming aware of change to reserve advice and/or key data and/or plan for resolution

	
	Reporting
	1. With authority for defence not less than 14 days before due date then
2. At agreed strategic stages

	Inquest
	Acknowledgment of instruction

	1 working day

	
	Reporting/updating
	At Agreed strategic stages

	
	Final report
	5 working days from inquest

	Mediation
	
	

	Instruction to arrange  and support mediation (this does not apply if the claim is already subject to direct instructions)
	Acknowledgment of instruction

	1 working day

	
	Initial advice to obtain instructions and advise on reserves and key data
	10 working days

	
	Updating reserve changes and/or key data


	5 working days from becoming aware of change

	
	Reporting


	At agreed strategic Stages

	
	Final report and submission of  mediation outcome form 
	5 working days from date of mediation 



Non clinical schemes:

	Instruction Type
	Service Level
	Performance Guidance (all timescales run from date of submission of instruction unless stated)

	PADS
	Acknowledgment of instruction

	1 working day

	
	Initial advice
	10 working days

	
	Final report
	5 working days from resolution (provision of disclosure or hearing)

	MOJ Stage 3 
	Acknowledgment of instruction

	1 working day

	
	Initial advice
	10 working days

	
	Updating reserve changes and/or key data
	5 working days from becoming aware of change

	
	Report
	20 days before hearing (papers or oral)

	
	Final report
	5 working days from resolution (settlement agreed  or hearing)

	Litigation procedural instruction to file AOS/defence

	Acknowledgment of instruction

	1 working day

	
	Final report
	5 working days from resolution or all agreed steps taken

	Litigation – delegated authority

	Acknowledgment of instruction

	1 working day

	
	Initial report with reserve advice and key data
	10 working days

	
	Updating reserve changes and/or key data


	5 working days from becoming aware of change

	
	Final report
	5 working days from resolution

	Litigation – direct instruction

	Acknowledgment of instruction

	1 working day

	
	Initial advice
	10 working days

	
	Updating


	5 working days from becoming aware of change to reserve advice and/or key data and/or plan for resolution

	
	Reporting
	1. With authority for defence not less than 14 days before due date then
2. At agreed strategic stages


	Inquest
	Acknowledgment of instruction

	1 working day

	
	Reporting/updating
	At agreed strategic stages

	
	Final report
	5 working days from inquest






PART B	Key Performance Indicators (KPIs)
Lot 1 
KPIs for Lot 1 as set out below are indicative and are subject to confirmation by the Authority. 
The Authority will directly track the KPI information for all Authority-instructed matters. 
The Firm must provide to the Authority in a report (with such frequency as the Authority requires):
a) the information set out below for each matter instructed by a Beneficiary other than the Authority; and
b) such other information that the Authority requires. 

	Measure
	Definition
	Comment
	Target
	Tolerance

	Average defence costs
	Average defence costs on reaching a closed or PP (periodical payments) status. 
	Shown by Firm and by damages tranche, as defined by the Authority.
	Panel average or below
	10% above Panel average

	Average claimant costs
	Average claimant costs on reaching a closed or PP status.
	Shown by Firm and by damages tranche.
	Panel average or below
	10% above Panel average

	Average damages
	Average damages on reaching a closed status.  Excluding claims closed at zero or reaching a PP status.
	Shown by Firm and by damages tranche.
	Panel average or below
	10% above Panel average

	Letter of response 
	On schedule cases the percentage of cases where the investigation has been completed and letter of response drafted.
	Target per value tranche.
	Panel average
	TBA

	Time to resolution
	From date of first instructions (or commencement of current panel if later) to a settled status.
	Shown by Firm and by damages tranche.  PPs are given separate consideration.
	Panel average or below.
	

	Reserve accuracy 
	Accuracy of notified damages reserve prior to settlement 
	Shown by damages tranche 
	Within 20% of settlement award.
	

	Audit scores
	Most recent audit score undertaken by Beneficiary.
	Shown by Firm and by office.
	80%
	

	Justified complaints
	Complaints re. panel handling found to be justified following investigation.
	Complaints on the solicitors' log, or otherwise received from a claimant, Member or elsewhere, found to be justified by the panel manager.
	0 in rolling 3 month period
	3 in rolling 3 month period




Lot 2
In the case of Lot 2, the relevant Beneficiary may determine relevant KPIs as part of the appointment process.  The Beneficiary may adopt any of the KPIs set out above and will manage and monitor the Firm's performance of the KPIs as it considers appropriate and may, if it considers it necessary, do so in consultation with the Authority. 
The Firm will attend Performance Review Meetings with the Beneficiary not less than quarterly and more frequently when requested by the Beneficiary.  At each Performance Review Meeting issues of concern will be discussed.  Where a Firm has fallen below the KPIs:
a) where the Beneficiary considers that failure to be critical, the Firm shall immediately instigate a rectification plan which will resolve the issue within seven days; and 
b) in all other cases the Firm shall instigate a rectification plan which will resolve the issue as soon as reasonably practicable and in any event in no more than 3 months.
All rectification plans will be agreed with the Beneficiary.  If a rectification plan cannot be agreed at a Performance Review Meeting or a rectification plan does not resolve the relevant performance issue within the required period, the matter will be escalated to the Director of Claims or the Technical Claims Director of the Authority and if still unresolved to the Chief Executive of the Authority.  If it remains unresolved, the Authority may terminate this Framework Agreement. 


[bookmark: _Toc77951367]Schedule 4	Standard Terms and Conditions
1. [bookmark: _Ref311654766][bookmark: _Toc326861568][bookmark: _Toc330386302][bookmark: _Toc474249886][bookmark: _Toc474249959][bookmark: _Toc474250371][bookmark: _Toc54867186][bookmark: _Toc77951368]PERFORMANCE OF SERVICES
[bookmark: _Ref311652898]The Firm shall provide all Instructed Services and Additional Services and otherwise perform its obligations under the Agreement:
2.1.1. [bookmark: _Ref311652850]in accordance with the requirements of the Agreement (including, for the avoidance of doubt, of the Framework Agreement and any applicable appointment);
2.1.2. in accordance with all Applicable Laws and all regulations, constitutional documents and/or policies applicable to or issued by the Authority;  
2.1.3. in accordance with Good Practice and to a Proper Standard and in accordance with the instructions of the Authority; 
2.1.4. in accordance with the Service Levels and to a standard which meets or exceeds the Key Performance Indicators as set out in Framework Schedule 3 Part B; and
2.1.5.  in accordance with and not exceeding any specific Level of Authority.
[bookmark: _Ref313371683][bookmark: _Toc330388254]The Firm shall:
2.1.6. obtain and maintain all licences, authorisations, consents or permits required in relation to the performance of its obligations under the Agreement;
2.1.7. comply with all reasonable instructions given to it by the Authority and/or any relevant Beneficiary with respect to any Instructed Services, and by the Authority and any relevant Beneficiary with respect to the Additional Services;
2.1.8. co-operate with each Beneficiary and the Authority (and, in each case, their respective other professional advisers); and
2.1.9. comply with Government codes and practices and, to the extent the same are notified to the Firm, any internal policies and procedures of the Authority and each Beneficiary in force from time to time (including policies, procedures, codes and practices relating to staff vetting, security, equality and diversity, confidentiality undertakings and sustainability).
The Firm shall not:
2.1.10. incur any expenditure on behalf of, or for which it will subsequently seek reimbursement from, any Beneficiary without the prior written approval of that Beneficiary; 
2.1.11. without the prior written consent of the relevant Beneficiary or the Authority accept any commission, discount, allowance, direct or indirect payment, or any other consideration from any third party in connection with the provision of any Services; 
2.1.12. pledge the credit of any Beneficiary in any way; or
2.1.13. engage in any conduct, which in the reasonable opinion of any Beneficiary is prejudicial to that Beneficiary.
[bookmark: _Toc474249887][bookmark: _Toc474249960][bookmark: _Toc474250372][bookmark: _Toc54867187][bookmark: _Toc77951369]PERSONNEL INVOLVED IN THE SERVICES
The Firm acknowledges that the Key Personnel are essential to the proper provision of the Services.  The Key Personnel shall be responsible for performing such roles as are ascribed to them in the Agreement and such other roles as may be necessary or desirable for the purposes of the Agreement or as may be agreed between the Firm and any Beneficiary from time to time. 
In addition to performing such roles, upon request the Firm shall procure that Key Personnel attend Performance Review Meetings at no cost to the relevant Beneficiary.
Without the agreement of the Authority (in the case of Key Personnel specified in the Framework Agreement) or the relevant Beneficiary (in the case of Key Personnel specified in any Instructions or other appointment) the Firm shall not:
2.1.14.  release the Key Personnel from supplying Services pursuant to the Agreement  except by reason of long-term sickness, maternity leave, paternity leave, termination of employment/partnership; or
2.1.15. appoint any replacements for the Key Personnel provided that in any event the Firm must ensure that any such replacements are of at least equal status or of equivalent experience and skills to the Key Personnel being replaced and are suitable for the responsibilities of that person, and in relation to specific supervisory roles, agreed with the Authority or the relevant Beneficiary.
Any consent required under Clause 2.3: 
2.1.16. shall not be unreasonably withheld; and
2.1.17. shall be conditional on appropriate arrangements being made by the Firm to minimise any adverse impact upon any Beneficiary, which could be caused by a change in Key Personnel.
The Authority or any Beneficiary shall have the right to require the removal from involvement in the provision of any Services of any person engaged in the performance of any Services if in the reasonable opinion of the Authority or Beneficiary (as the case may be) the performance or conduct of such person is or has been unsatisfactory or if it shall not be in the public interest for the person to work on the relevant Services provided that before exercising this right the Authority or Beneficiary (as the case may be) shall, save in the case of an emergency, consult with the Firm.
For the duration of the Agreement and for a period of twelve (12) months after the end of it the Firm shall not employ or offer employment to any staff of any Beneficiary who have been associated with the procurement and/or provision of any Services without the prior written consent of the Beneficiary.
[bookmark: _Toc474249888][bookmark: _Toc474249961][bookmark: _Toc474250373][bookmark: _Toc54867188][bookmark: _Toc77951370]FEES AND PAYMENT 
The only fees or other charges payable under the Agreement or otherwise for any Services shall be those calculated in accordance with the Agreed Fees, any appointment and any other agreement in writing between the Authority or any relevant Beneficiary, including but not limited to any Instructions.
If at any time during the period of any Instructions the Agreed Fees are reduced, with the result that the Agreed Fees are lower than the fees payable under those Instructions, the fees payable under those Instructions shall automatically be reduced to reflect that change.
In consideration of the Firm's performance of its obligations under Instructions, the Beneficiary shall pay the charges calculated in accordance with the Agreement together, following receipt of a valid VAT invoice, with VAT properly chargeable on the relevant amount.
Unless otherwise instructed by the relevant Beneficiary, the Firm shall:
2.1.18. issue one consolidated monthly invoice for fees arising under the Agreement; and
2.1.19. [bookmark: _Ref313372286]ensure that each invoice is submitted electronically and   contains all appropriate references and a detailed breakdown of the relevant Services provided and any disbursements, in a form determined by the beneficiary, and that it is supported by such other documentation as may reasonably be required by the relevant Beneficiary or the Authority to substantiate the invoice.
Where a Beneficiary receives an invoice validly issued to it in accordance with clause 3.4:
2.1.20. [bookmark: _Ref313370735]the relevant Beneficiary shall pay any sums properly due and payable to the Firm pursuant to that invoice in cleared funds by no later than thirty (30) calendar days after the date of receipt of such invoice, unless there is an agreed arrangement with the Beneficiary for earlier receipt of payment, in exchange for a discount on fees; and
2.1.21. if the relevant Beneficiary fails to pay any undisputed amount in accordance with clause 3.5.1 it shall pay Interest in accordance with the Late Payment of Commercial Debts (Interest) Act 1998 on the late payment amount.  Such failure to pay shall not entitle the Firm to suspend the supply of any Services.  
The Firm shall: 
2.1.22. [bookmark: _Ref313368298]make any payments due to any Beneficiary without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless it has a valid court order requiring an amount equal to such deduction to be paid by that Beneficiary to the Firm; and
2.1.23. indemnify each Beneficiary against any liability, including without limitation any interest, penalties or costs, which are suffered or incurred by or levied, demanded or assessed on that Beneficiary (as the case may be) at any time in respect of the Firm's failure to account for or to pay any VAT relating to payments made to the Firm pursuant to the Agreement. Any amounts due under this Clause 3.6 shall be paid by the Firm not less than five (5) Working Days before the date upon which the tax or other liability is payable by the relevant Beneficiary.
Any overpayment of any amount by any party in connection with any Agreement shall be a sum of money recoverable by the party who made the overpayment from the party in receipt of the overpayment. 
If, pursuant to any Agreement, any Beneficiary is entitled to recover or receive any sum of money from the Firm, the relevant Beneficiary may unilaterally deduct that sum from any sum then due, or which at any later time may become due from it to the Firm.
[bookmark: _Toc474249889][bookmark: _Toc474249962][bookmark: _Toc474250374][bookmark: _Toc54867189][bookmark: _Toc77951371][bookmark: _Ref311655729][bookmark: _Toc326861569][bookmark: _Toc330386303][bookmark: _Ref311654733][bookmark: _Toc326861564][bookmark: _Toc330386299]CONFLICTS
The Firm shall not at any time during the period of any Instructions knowingly act in any capacity for any person, firm or company in circumstances where, in the opinion of the Authority, a conflict of interest between such person, firm or company and the relevant Beneficiary shall thereby exist in relation to the Instructed Services. 
The Firm shall immediately report in writing to the relevant Beneficiary’s Representative any matters which involve or could potentially involve a conflict of interest as referred to in Clause 4.1.
[bookmark: _Toc474249890][bookmark: _Toc474249963][bookmark: _Toc474250375][bookmark: _Toc54867190][bookmark: _Toc77951372]WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS
[bookmark: _Ref311652303]As at the date of the Agreement, the Firm warrants represents and undertakes to each Beneficiary that:
2.1.24. it is financially solvent;
2.1.25. [bookmark: _Ref311652202]all relevant Tenders are true, complete and accurate and any financial information provided by the Firm to any Beneficiary has been prepared in accordance with all relevant generally accepted accounting principles;
2.1.26. there is no claim, dispute, step or proceeding existing or, so far as it is aware, pending or threatened, which will or might affect its ability to perform its obligations under the Agreement; and
2.1.27. the Agreement is executed by a duly authorised representative of the Firm.
The Firm shall promptly notify each Beneficiary in writing:
2.1.28. of any material detrimental change in the financial standing and/or credit rating of the Firm; 
2.1.29. if the Firm undergoes a Change of Control; 
2.1.30. if the Firm becomes associated in any way with any organisation, firm or individual that would, in the opinion of the Authority, damage the reputation of the Firm in such a way that would also damage the reputation of the Authority; and
2.1.31. provided this does not contravene any Applicable Law, of any circumstances suggesting that a Change of Control is planned or in contemplation.
Both parties shall take all necessary measures to ensure the health and safety of the other party’s employees, consultants and agents visiting their premises.
The Firm undertakes to indemnify the Authority and/or any relevant Beneficiary for any damage suffered as a result of:
2.1.32. any accidental loss, destruction, damage, alteration or disclosure of any Personal Data, Relevant Personal Data or Confidential Information or the unauthorised or unlawful processing of such data and in breach of the Framework Agreement or any Applicable Laws;
2.1.33. any and all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities brought by any NHS  Member against the Authority as a result of the actions of the Firm acting in breach of this Framework Agreement or any relevant  appointment; and
2.1.34. the Firm exceeding any specific Level of Authority.
[bookmark: _Toc474249891][bookmark: _Toc474249964][bookmark: _Toc474250376][bookmark: _Toc54867191][bookmark: _Toc77951373][bookmark: _Ref311652417][bookmark: _Toc326861565][bookmark: _Toc330386300]FRAUD
The Firm shall take all reasonable steps, in accordance with Good Practice, to prevent any Firm Related Fraud.
The Firm shall notify the Authority in writing and immediately if it has reason to suspect that any Firm Related Fraud has occurred, is occurring or is likely to occur save where complying with this provision would cause the Firm or its employees to commit an offence under the Proceeds of Crime Act 2002 or the Terrorism Act 2000.
[bookmark: _Ref311654206]If there is any Firm Related Fraud:
2.1.35. the Authority may terminate the Framework Agreement; and
2.1.36. any Beneficiary may terminate any Instructions or other appointment,
2.1.37. and in each case may recover the amount of any loss which they may have suffered resulting from such termination (including the costs reasonably incurred of making other arrangements for the supply of the Services) from the Firm.
[bookmark: _Toc474249892][bookmark: _Toc474249965][bookmark: _Toc474250377][bookmark: _Toc54867192][bookmark: _Toc77951374]BRIBERY AND CORRUPTION
Throughout the term of the Agreement, the Firm will:
2.1.38. comply with all Anti-Corruption Laws; 
2.1.39. not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act if such activity, practice or conduct had been carried out in the UK;
2.1.40. [bookmark: a595785]immediately report to the Authority, together with any Beneficiary who might reasonably be affected, with as much detail as is practicable, any request or demand for any undue financial or other advantage of any kind received by the Firm in connection with the performance of any Agreement;
2.1.41. immediately notify the Authority (in writing) if any person who is a foreign public official (as defined in section 6(5) of the Bribery Act) becomes an officer or employee of the Firm or acquires a direct or indirect interest in the Firm (and the Firm warrants that it has no foreign public officials as officers, employees or direct or indirect owners at the date of this Framework Agreement); and
2.1.42. from time to time, at the reasonable request of the Authority confirm to the Authority compliance with this Clause 7 by:
2.1.42.1. the Firm; and
2.1.42.2. all of the Firm's Associated Persons who are performing any part of the Services,
[bookmark: _Ref311652792][bookmark: _Toc326861567][bookmark: _Toc330386301]and the Firm will provide such supporting evidence of compliance as the Authority may reasonably request.  Such confirmation will be in writing and signed by an officer of the Firm.
[bookmark: _Ref313366946][bookmark: _Toc330388256][bookmark: _Toc474249893][bookmark: _Toc474249966][bookmark: _Toc474250378][bookmark: _Toc54867193][bookmark: _Toc77951375][bookmark: _Ref311654536][bookmark: _Toc326861582][bookmark: _Toc330386316][bookmark: _Ref311653445][bookmark: _Toc326861573][bookmark: _Toc330386307]INTELLECTUAL PROPERTY RIGHTS
[bookmark: _Ref313373731]Unless agreed otherwise between the parties all Intellectual Property Rights generated as the product of any Services shall vest in the relevant Beneficiary who shall grant to the Firm a non-exclusive licence to use and exploit the same for so long as the Firm remains a party to the relevant Agreement.
Subject to Clause 8.1 and save as expressly granted elsewhere under the Agreement, no Beneficiary shall acquire any right, title or interest in or to the Intellectual Property Rights of the Firm or its licensors and the Firm shall not acquire any right, title or interest in or to the Intellectual Property Rights of any Beneficiary or its licensors.
[bookmark: _Ref313366924]The Firm shall on demand Indemnify and hold each Beneficiary and the Crown harmless against any and all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which any Beneficiary and or the Crown may suffer or incur as a result of a Third Party IP Claim.
If a Third Party IP Claim arises, the relevant Beneficiary shall notify the Firm in writing of the Claim and shall not make any admissions which may be prejudicial to the defence or settlement of that claim. The Firm shall at its own expense conduct all negotiations and any litigation arising in connection with the claim provided always that the Firm: 
2.1.43. shall consult the relevant Beneficiary on all substantive issues which arise during the conduct of such litigation and negotiations;
2.1.44. shall take due and proper account of the interests of the relevant Beneficiary and the Crown;
2.1.45. shall consider and defend the Third Party IP Claim diligently using competent counsel and in such a way as not to bring the reputation of the relevant Beneficiary or the Crown into disrepute; and
2.1.46. shall not settle or compromise the Third Party IP Claim without the prior written approval of the relevant Beneficiary (not to be unreasonably withheld or delayed).
The Firm shall have no rights to use any of any names, logos or trademarks of any Beneficiary without the prior written approval of that Beneficiary.
[bookmark: _Ref311653804][bookmark: _Toc326861578][bookmark: _Toc330386312][bookmark: _Toc474249894][bookmark: _Toc474249967][bookmark: _Toc474250379][bookmark: _Toc54867194][bookmark: _Toc77951376]       DATA PROTECTION 
[bookmark: _Ref348010261]The Firm shall be registered under the DPA and both the Firm and the relevant Beneficiary shall comply at all times with the Data Protection Legislation and in the case of the Firm shall ensure that any Experts and Subcontractors also so comply.  The Firm shall not perform its obligations under the Agreement in such a way as to cause the relevant Beneficiary to breach any of its obligations under the Data Protection Legislation and the relevant Beneficiary shall not perform its obligations under the Agreement in such a way as to cause the Firm to breach any of its obligations under the Data Protection Legislation.  The relevant Beneficiary shall promptly notify the Firm in writing of any breach of its obligations under this clause 9.1 and if the Firm is in breach of its obligations hereunder it shall promptly notify in writing both the relevant Beneficiary and the Authority.
[bookmark: _Ref348010274]The Firm shall not cause or permit to be processed, stored, accessed or otherwise transferred outside the United Kingdom any Relevant Personal Data without approval of the relevant Beneficiary. Where the relevant Beneficiary consents to such processing, storing, accessing or transfer outside the United Kingdom, the Firm shall comply with:
2.1.47. the obligations of a Data Controller under the Data Protection Legislation by providing an adequate level of protection to any Relevant Personal Data that is so processed, stored, accessed or transferred; and 
2.1.48. any reasonable instructions notified to it by the Authority or relevant Beneficiary.
The Firm must promptly notify the relevant Beneficiary and the Authority if it breaches this clause 9.2.
The Firm shall:
2.1.49. process the Relevant Personal Data only in accordance with instructions from the relevant Beneficiary and to the extent, and in such manner, as is necessary for the provision of the Services or as is required by Applicable Law or any Regulatory Body;
2.1.50. implement appropriate technical and organisational measures to protect Relevant Personal Data against unauthorised or unlawful processing and against accidental loss, destruction, damage, alteration or disclosure having regard to the nature of that data and the risks associated with any such loss, destruction, damage, alteration or disclosure;
2.1.51. implement appropriate technical training to the Firm Staff on the handling, processing and protection of Relevant Personal Data. Records of this training are to be made and maintained by the Firm in such a form as to enable the relevant Beneficiary to audit these training records if they request to do so;
2.1.52. take reasonable steps to ensure the reliability of all Firm Staff who have access to Relevant Personal Data and ensure that such Firm Staff are made aware of their duty to protect Relevant Personal Data under the Standard Terms of this Framework Agreement;
2.1.53. notify the relevant Beneficiary within two (2) Working Days if the Firm receives:
2.1.53.1. a request from a data subject to have access to the Relevant Personal Data relating to that person; or
2.1.53.2. a complaint or request relating to the relevant Beneficiary's obligations under Data Protection Legislation;
2.1.54. provide each Beneficiary with full cooperation and assistance in relation to any complaint or request made to the Beneficiary by any Third Party relating to the use of Relevant Personal Data;
2.1.55. permit or procure permission for the Authority's representative or the relevant Beneficiary representative (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit the data processing activities of the Firm and/or of its agents and Sub-Contractors);
2.1.56. provide, within a timescale requested by the relevant Beneficiary a written description of the technical and organisational methods employed by the Firm for Processing the Relevant Personal Data.
Without prejudice to any other provision of the Agreement, the Firm shall comply with the provisions of the Authority’s statement on information governance set out in Framework Schedule 7, which the Authority may at its discretion update from time to time.
The Firm shall indemnify and keep indemnified the Beneficiary and the Authority in full from and against all claims, proceedings, actions, damages, losses, penalties, fines, levies, costs and expenses and all loss of profits, business revenue or goodwill (whether direct or indirect) and all consequential or indirect loss howsoever arising out of, in respect of or in connection with any breach by the Firm of this clause 9 and any breach by any Expert or Sub-contractor of the Data Protection Legislation.
[bookmark: _Ref348010339][bookmark: _Toc474249895][bookmark: _Toc474249968][bookmark: _Toc474250380][bookmark: _Toc54867195][bookmark: _Toc77951377]RECORDS AND AUDIT ACCESS
[bookmark: _Ref311653310]The Firm shall keep and maintain, in accordance with Good Practice, full and accurate records and accounts of the operation of the Agreement (including the Services provided and any case files relating to the Services, and amounts paid under the Framework Agreement) until seven (7) Years after the date of termination or expiry (whichever is the earlier) of the Agreement (or such other longer period as may be agreed between the parties). 
[bookmark: _Ref311655595]The Firm shall afford each Beneficiary, the National Audit Office and/or any other relevant auditor (the "Auditors") and their respective representatives access to the records, case files and accounts referred to in Clause 10.1 at the Firm's premises and/or provide copies of such records and accounts, as may be required and agreed with each Beneficiary or Auditors) from time to time, in order that each Beneficiary or Auditors may carry out an inspection.
Without prejudice to the liability for any breach of contract which may be identified as a result of any audit, the parties shall bear their own respective costs and expenses incurred in respect of compliance with their obligations under this Clause 10.
[bookmark: _Ref311653532][bookmark: _Toc326861575][bookmark: _Toc330386309][bookmark: _Toc474249896][bookmark: _Toc474249969][bookmark: _Toc474250381][bookmark: _Toc54867196][bookmark: _Toc77951378]CONFIDENTIALITY
[bookmark: _Ref311653559]Except to the extent set out in this Clause 11 or where disclosure is expressly permitted elsewhere in the Agreement, each party shall:
2.1.57. treat all Confidential Information belonging to the other party as confidential and safeguard it accordingly; and
2.1.58. not disclose any Confidential Information belonging to the other party to any other person without the prior written consent of the other party, except to such persons and to such extent as may be necessary for the performance of the Agreement or except where disclosure is otherwise expressly permitted by the provisions of this Framework Agreement or is a requirement of any Applicable Law.
[bookmark: _Ref346812705][bookmark: _Ref311653709]The Firm shall:
2.1.59. only disclose any Beneficiary's Confidential Information to those members of the Firm’s Staff who are directly involved in the provision of the relevant Services and who need to know the information, and shall ensure that such individuals are aware of and shall comply with these obligations as to confidentiality;
2.1.60. only use any Beneficiary's Confidential Information for the purpose of providing the relevant Services; 
2.1.61. maintain security arrangements with respect to all Beneficiary's Confidential Information which meet the requirements of Good Practice; 
2.1.62. ensure that the Firm Staff are aware of, and shall use its best endeavours to ensure that the Firm Staff comply with, the Firm's confidentiality obligations under the Agreement; and
2.1.63. at the written request of the relevant Beneficiary, procure that specified members of the Firm Staff sign a confidentiality undertaking prior to commencing any work in connection with any Services.
The Firm must promptly notify the relevant Beneficiary and the Authority if they breach any of the provisions of clauses 11.1 and/or 11.2.
The provisions of Clauses 11.1 and 11.2 shall not apply to any Confidential Information received by one party from the other which:
2.1.64. is or becomes public knowledge (otherwise than by breach of this Clause 11); 
2.1.65. is provided for the purpose of obtaining professional advice; 
2.1.66. was in the possession of the receiving party, without restriction as to its disclosure, before receiving it from the disclosing party; 
2.1.67. is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; 
2.1.68. is information independently developed without access to the Confidential Information; or
2.1.69. must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the party making the disclosure, including any requirements for disclosure under Clause 13 (Transparency) and/or the FOIA, or the Environmental Information Regulations pursuant to Clause 12 (Freedom of Information).
Nothing shall prevent any Beneficiary from disclosing Confidential Information of the Firm:
2.1.70. to any consultant, contractor or other person engaged by that Beneficiary for any purpose relating to or connected with the Agreement (on the basis that the information shall be held by such consultant, contractor or other person in confidence and is not to be disclosed to any third party) or any person conducting any public sector audit, review or any additional assurance programme;
2.1.71.  for the purpose of the examination and certification of the Authority's or any relevant Beneficiary's accounts; 
2.1.72. for the purpose of any examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Authority or any relevant Beneficiary has used its resources; or
2.1.73. to any government department or any other Beneficiary,
The Firm hereby acknowledges that all government departments or Beneficiaries receiving such Firm Confidential Information may further disclose the Firm Confidential Information to other government departments or Beneficiaries on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any government department or any Beneficiary (unless disclosure is required by Applicable Law or is permitted under any appointment). 
The Firm acknowledges and agrees that information relating to Instructions placed by a Beneficiary, including performance against Service Levels and KPIs, pricing information (which includes information on prices tendered in a further competition, even where an Instruction is not placed) and the terms of any appointment may be shared with any Beneficiary from time to time.  The Authority shall use reasonable endeavours to notify the recipient of such information that its contents are confidential.
[bookmark: _Ref349052896]Within 6 months of the Commencement Date the Firm shall provide to the Authority a plan setting out its procedures for the handover of any Confidential Information and or Relevant Personal Data which comes into the possession or under the control of the Firm or any Approved Sub-Contractors in the course of providing the Services related to the Framework Agreement and/or any appointment ("Transition Plan"). The Transition Plan:
2.1.74. shall be subject to the approval of, and shall be amended in accordance with any requirements of, the Authority,
2.1.75. shall be maintained and implemented (as required) in each case by and at the cost of the Firm; 
2.1.76. shall include information relating to timelines and the mechanisms for handover of files to the Authority and/or Beneficiary and any run off provisions that may be relevant;
2.1.77. shall not remove the rights of the Authority or that of a Beneficiary to require, at their discretion, the immediate return or destruction of any such information as described in Clause 19.2.1 of this Framework Schedule 4.
[bookmark: _Ref311653943][bookmark: _Toc326861579][bookmark: _Toc330386313][bookmark: _Toc474249897][bookmark: _Toc474249970][bookmark: _Toc474250382][bookmark: _Toc54867197][bookmark: _Toc77951379][bookmark: _Ref311655737][bookmark: _Toc326861570][bookmark: _Toc330386304][bookmark: _Ref311659334][bookmark: _Toc326861576][bookmark: _Toc330386310]FREEDOM OF INFORMATION
The Firm acknowledges that each Beneficiary is subject to the requirements of the FOIA and the Environmental Information Regulations and shall assist and co-operate with the Authority to enable the Authority to comply with its Information disclosure obligations.
The Firm shall and shall procure that Sub-Contractors shall:
2.1.78. transfer Information to any Beneficiary as soon as practicable and in any event within two (2) Working Days of receiving a Relevant Request for such Information;
2.1.79. provide each Beneficiary with a copy of all Information that is relevant to a Relevant Request for Information and in its control, possession or power, in the form that the Beneficiary requests within five (5) Working Days (or such other period as the Authority may specify) of the Beneficiary's request; and 
2.1.80. provide all necessary assistance reasonably requested by a Beneficiary to enable the Beneficiary to respond to any Relevant Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations 
Each Beneficiary shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Framework 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.
In no event shall the Firm respond directly to a Relevant Request for Information without prior written approval from the relevant Beneficiary.
[bookmark: _Ref311653962]The Firm acknowledges that (notwithstanding the provisions of this Clause 12) a Beneficiary may, acting in accordance with the Ministry of Justice Codes, be obliged under the FOIA or the Environmental Information Regulations to disclose information concerning the Firm or the Services:
2.1.81. in certain circumstances without consulting the Firm; or 
2.1.82. following consultation with the Firm and having taken the Firm’s views into account, 
provided always that where this Clause 12.5 applies the Beneficiary shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Firm advance notice, or failing that, to draw the disclosure to the Firm's attention after any such disclosure.
The Firm shall ensure that all Information is retained for disclosure in accordance with Clause 10 (Records and Audit Access) and shall permit the Authority to inspect such records as requested from time to time. 
[bookmark: _Toc474249898][bookmark: _Toc474249971][bookmark: _Toc474250383][bookmark: _Toc54867198][bookmark: _Toc77951380]TRANSPARENCY
[bookmark: _Ref311653730]The parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Framework Agreement and any other Agreement, Instructions or terms of any appointment, are not Confidential Information which the Firm is entitled to protect.  
The Authority, or the relevant Beneficiary as the case may be, shall be responsible for determining in its absolute discretion whether any of the content of this Framework Agreement, any other Agreement, Instructions or terms of any appointment as the case may be, is exempt from disclosure in accordance with the provisions of the FOIA.
The Authority, or the relevant Beneficiary as the case may be, may consult with the Firm to help with its decision regarding any exemptions under Clause 13.1 but the Authority, or the relevant Beneficiary as the case may be, shall have the final decision in its absolute discretion.  
The Firm shall assist and cooperate with the Authority, or the relevant Beneficiary as the case may be, to enable the Authority or Beneficiary to publish this Framework Agreement and any other agreement, instructions or terms of any appointment.
[bookmark: _Toc326861580][bookmark: _Toc330386314][bookmark: _Toc474249899][bookmark: _Toc474249972][bookmark: _Toc474250384][bookmark: _Toc54867199][bookmark: _Toc77951381]PUBLICITY AND BRANDING
The Authority and each Beneficiary shall be entitled to publicise the Agreement:
2.1.83. in accordance with any legal obligation upon the Authority, including any examination of this Framework Agreement by the National Audit Office pursuant to the National Audit Act 1983 or otherwise; and
2.1.84. otherwise to the extent it reasonably considers appropriate subject, where practicable, to prior consultation with the Firm.
The Firm shall not:
2.1.85. do anything or cause anything to be done which may damage the reputation of the Authority or any Beneficiary or bring the Authority or any Beneficiary into disrepute; or
2.1.86. make any announcement or public reference to its appointment by the Authority or any other relevant Beneficiary, or to any Instructions or its work undertaken pursuant such appointment or Instructions, or produce any publicity material without the prior written consent of the Authority provided that this shall not restrict the Firm in doing anything which:
2.1.86.1. is necessary for the performance of the Services; or
2.1.86.2. is required by law provided that the Firm first consults with the Authority or relevant Beneficiary as the case may be,
any breach of this Clause 14.2 may be deemed by the Authority to be a Material Default.
[bookmark: _Ref311654016][bookmark: _Ref311654976][bookmark: _Toc326861585][bookmark: _Toc330386319][bookmark: _Toc474249900][bookmark: _Toc474249973][bookmark: _Toc474250385][bookmark: _Toc54867200][bookmark: _Toc77951382][bookmark: _Ref313373896][bookmark: _Toc330388259]LIABILITY 
[bookmark: _Ref311654936]Neither party excludes or limits its liability for:
2.1.87. death or personal injury caused by its negligence, or that of its employees, agents or sub-contractors; or
2.1.88. fraud or fraudulent misrepresentation by it or its employees.
In respect of any and all Services, unless otherwise specifically agreed in the relevant Instructions the liability of the Firm for any individual matter and/or claim shall be capped at £40 million (forty million).
[bookmark: _Ref311655014]Save in the case of Fraud or any liability for death or personal injury, no individual partner or employee of the Firm shall have any personal liability directly to any Beneficiary for any act or omission of such person in connection with this Agreement or the provision of any Services provided that this shall not limit or prejudice any liability of the Firm in that regard.
[bookmark: _Ref311655204][bookmark: _Toc326861586][bookmark: _Toc330386320][bookmark: _Toc474249901][bookmark: _Toc474249974][bookmark: _Toc474250386][bookmark: _Toc54867201][bookmark: _Toc77951383]INSURANCE
[bookmark: _Ref311655178]Each successful Firm must, throughout the period of its appointment to any of the Framework Panels maintain professional indemnity cover of not less than the amount specified, in respect of each Lot for which it is appointed in the relevant part of Framework Schedule 5 and must maintain all other insurances in providing such cover and to such levels as would be advised to be reasonably appropriate by an insurance broker to the carrying on of the Firm's business.  All such insurance policies shall be maintained with a reputable insurance company, on terms that are no less favourable than those generally available to a prudent Firm in respect of risks insured in the international insurance market. 
The terms of any insurance or the amount of cover shall not relieve the Firm of any liabilities arising under this Framework Agreement or any appointment.
The Firm shall produce to the Authority and/or Beneficiary, on request, copies of all insurance policies required by the Beneficiaries under any appointment or a broker's verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies. 
The Firm shall use its reasonable endeavours to ensure that it shall not by its acts or omissions cause any policy of insurance to be invalidated or voided.
[bookmark: _Ref349809837][bookmark: _Toc474249902][bookmark: _Toc474249975][bookmark: _Toc474250387][bookmark: _Toc54867202][bookmark: _Toc77951384]TERMINATION
For the purposes of the Framework Agreement "Terminate" shall amount to any or all of the following:
2.1.89. the termination of the Framework Agreement as a whole;
2.1.90. the termination of a particular office or Key Personnel of the Firm from participation in the Framework Agreement; or
2.1.91. the termination of any appointment of the Firm whether as a Preferred Supplier or otherwise; or
2.1.92. the termination of any specific Instructions.
Where any right to Terminate arises in favour of the Authority under the Framework Agreement, that right shall be exercisable in respect of the whole or any part of that Agreement.
Without prejudice to any rights arising under any Instructions or appointment, each Beneficiary shall have a right to Terminate any Instructions or appointment to which it is a party in any circumstances (whether or not the Authority exercises any right to Terminate) where:
2.1.93. the circumstances set out in clauses 17.4 or 17.5 apply with respect to those Instructions or that appointment; or
2.1.94.  the circumstances set out in clause 17.6 apply,
but no Beneficiary other than the Authority will have the right to Terminate any part of the Framework Agreement or the Framework Agreement as a whole. 
The Authority may Terminate by serving written notice on the Firm with effect from the date specified in such notice where the Firm commits a Material Default and if:
2.1.95. the Firm does not remedy the Material Default to the satisfaction of the relevant Beneficiary within twenty (20) Working Days, or such other period as may be specified by the relevant Beneficiary, after issue of a written notice specifying the Material Default and requesting it to be remedied; or
2.1.96. the Material Default is not, in the reasonable opinion of the relevant Beneficiary, capable of remedy.
The Authority may Terminate by serving notice on the Firm in writing with effect from the date specified in such notice where a Persistent Failure has occurred. 
Subject to the terms of section 233, 233A and 233B of the Insolvency Act 1986, the Authority may Terminate with immediate effect by notice in writing where in respect of the Firm:
2.1.97. it suspends or ceases, or threatens to suspend or cease to trade its business (in whole or part);
2.1.98. it suspends or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due within the meaning of section 123 Insolvency Act 1986 or admits an inability to pay its debts;
2.1.99. its financial position deteriorates so far as to reasonably justify the opinion that its ability to give effect to the terms of this Agreement is in jeopardy;
2.1.100. it commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors;
2.1.101. it applies to court for, or obtains, a moratorium under Part A1 of the Insolvency Act 1986;
2.1.102. a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up or dissolution of the Firm;
2.1.103. an application is made to court or an order is made, for the appointment of an administrator, or a notice of intention to appoint an administrator is given or an administrator is appointed, over the other party;
2.1.104. the holder of a floating charge over the assets of that other party has become entitled to appoint or has appointed an administrative receiver or a person becomes entitled to appoint, in terms of the floating charge and notwithstanding any law to the contrary, a receiver over all or any of the assets of the other party or a receiver is appointed over all or any of the assets of the Firm;
2.1.105. any distress, execution, diligence or other such process is levied upon the whole or any part of the property or assets of the other party or any of its property is subject to the exercise of commercial rent arrears recovery; or
2.1.106. the other party suffers any events analogous to the events set out in Clause 17.6.1 to 17.6.10 in any jurisdiction. 
The Authority may Terminate by giving notice in writing to the Firm with immediate effect within six (6) Months of:
2.1.107. being notified in writing that a Change of Control has occurred; or
2.1.108. where no notification has been made, the date that the Authority becomes aware of the Change of Control, or
2.1.109. the Authority becoming aware that the Firm has become associated in any way with any organisation, firm or individual that would, in the opinion of the Authority, damage the reputation of the Authority and/or Beneficiary,
in each case if it considers that the event is likely to have an adverse effect on the provision of the Services or if, in the opinion of the Authority, it will damage the reputation of the Authority and/or any Beneficiary, and provided that the Authority has not first given its express prior written approval to the Change of Control.
The Authority shall have the right to Terminate without cause with effect from a date falling at any time nine (9) Months or more after the Commencement Date by giving at least three (3) Months' written notice to the Firm.
[bookmark: _Toc474249903][bookmark: _Toc474249976][bookmark: _Toc474250388][bookmark: _Toc54867203][bookmark: _Toc77951385]SUSPENSION AND NON-TERMINATION REMEDIES
If a relevant Beneficiary reasonably believes that a Material Default, Persistent Failure or Grave Misconduct has occurred with respect to an appointment then, without prejudice to the rights of a Beneficiary to terminate that appointment, that Beneficiary may suspend the Firm's appointment for such period as it determines to be appropriate by giving notice in writing to the Firm. 
If a Beneficiary suspends the Firm in accordance with clause 18.1:
2.1.110. the Firm's entitlement to receive further Instructions or participate in any future mini-competitions shall, in relation to that Beneficiary and during the period of such suspension, unless otherwise stated by the Beneficiary, be suspended;
2.1.111. that Beneficiary may notify other Beneficiaries who may take such suspension into account in determining whether to appoint the Firm to provide any other Services or may, if reasonably appropriate, suspend the Firm from the provision of Services under any other appointment; and
2.1.112. any such suspension shall not affect the Firm's obligation to perform any Services save to the extent those obligations are expressly suspended.
If the Firm is suspended by any Beneficiary, the Authority may suspend the Firm's status as Authorised Provider for all purposes under the Framework Agreement.  
Without prejudice to any other right or remedy which the Beneficiary may have, if any Services are not supplied in accordance with, or the Firm fails to comply with, any of the terms of the Framework Agreement or any relevant appointment then the Beneficiary may (whether or not any part of the relevant Services have been delivered) do any one or more of the following:
2.1.113. [bookmark: _Ref313364091]at the Beneficiary’s option, give the Firm the opportunity (at the Firm's expense) to remedy any failure in the performance of the Services together with any damage resulting from such defect or failure (where such defect or failure is capable of remedy) and carry out any other necessary work to ensure that the terms of the Framework Agreement and the relevant appointment are fulfilled, in accordance with the Beneficiary's instructions;
2.1.114. without terminating the appointment, itself supply or procure the supply of all or part of the relevant Services until such time as the Firm shall have demonstrated to the reasonable satisfaction of the Beneficiary that the Firm will once more be able to supply all or such part of the relevant Services in accordance with the Framework Agreement and the appointment;
2.1.115. without terminating the whole of the appointment, terminate the appointment in respect of part of the relevant Services only and thereafter itself supply or procure a third party to supply such part of the relevant Services; and/or
2.1.116. charge the Firm for, whereupon the Firm shall on demand pay, any costs reasonably incurred by the Beneficiary (including any reasonable administration costs) in respect of the supply of any part of the relevant Services by the Beneficiary or a third party to the extent that such costs exceed the payment which would otherwise have been payable to the Firm for such part of the relevant Services and provided that the Beneficiary uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement relevant Services.
[bookmark: _Ref313370007][bookmark: _Toc330388260][bookmark: _Toc474249904][bookmark: _Toc474249977][bookmark: _Toc474250389][bookmark: _Toc54867204][bookmark: _Toc77951386][bookmark: _Ref311654613][bookmark: _Toc326861583][bookmark: _Toc330386317]CONSEQUENCES OF EXPIRY OR TERMINATION
Where the Authority Terminates pursuant to Clause 17 (Termination) or where a Beneficiary Terminates an appointment and then makes alternative arrangements for the supply of the relevant Services:
2.1.117. the Authority or the relevant Beneficiary may recover from the Firm the cost reasonably incurred in making those other arrangements and any additional expenditure incurred by the Authority or the relevant Beneficiary in securing those alternative arrangements provided that the Authority or the relevant Beneficiary shall take all reasonable steps to mitigate such additional expenditure; and
2.1.118. no further payments shall be payable by the Authority or the relevant Beneficiary to the Firm until the Authority or the relevant Beneficiary has established the final cost of making those alternative arrangements, whereupon the Authority or the relevant Beneficiary may deduct an amount equal to the final cost of such other arrangements from any further payments then due to the Firm.
On the expiry or termination of the Framework Agreement and/or any appointment for any reason, the Firm shall, at the request of the relevant Beneficiary and at the Firm’s cost:
2.1.119. [bookmark: _Ref313369735]notwithstanding the existence of any Transition Plan as described in Clause 11.7 of this Framework Schedule 4, with respect to any Confidential Information and or Relevant Personal Data which came into the possession or under the control of the Firm or any Approved Sub-Contractors in the course of providing the Services related to that agreement or in connection with that agreement:
2.1.119.1. immediately return it to the Beneficiary; and
2.1.119.2. except where it is required to retain them by Applicable Law, promptly destroy all copies of such information or data and provide written confirmation to the Beneficiary that the data has been destroyed,
such actions shall only be required where specifically requested by the Authority or a Beneficiary. In the absence of such a request the mechanisms of the pre-agreed Transition Plan shall operate;
2.1.120. immediately deliver to the Beneficiary in good working order (but subject to allowance for reasonable wear and tear) all the property (including materials, documents, information and access keys but excluding real property and IPR) issued or made available to the Firm by the Beneficiary in connection with the Agreement;
2.1.121. vacate, and procure that all partners or employees of it or any of its Approved Sub-Contractors vacate, any premises of the Beneficiary occupied for the purposes of providing the relevant Services;
2.1.122. return to the Beneficiary any sums prepaid in respect of any of the relevant Services the provision of which has not been completed by the date of expiry or termination; and
2.1.123. [bookmark: _Ref313369748]promptly provide all information concerning the provision of the relevant Services which may reasonably be requested by the Beneficiary for the purposes of adequately understanding the manner in which the relevant Services have been provided or for the purpose of allowing the Beneficiary or any replacement provider to conduct due diligence.
Notwithstanding the service of a notice to terminate this Framework Agreement, the Firm shall continue to fulfil its obligations under this Framework Agreement until the date of expiry or termination of this Framework Agreement or such other date as required under this Clause 19.3.
Termination or expiry of this Framework Agreement shall not cause any appointment to terminate automatically.  For the avoidance of doubt, unless the relevant Beneficiary otherwise elects, all appointments shall remain in force unless and until they are terminated or expire in accordance with the terms of the appointment, notwithstanding the termination or expiry of this Framework Agreement.
Within ten (10) Working Days of the date of termination or expiry of this Framework Agreement, or such other period as may be agreed with the Authority, the Firm shall implement the mutually agreed Transition Plan. 
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.
The provisions of Clauses 8 (Intellectual Property Rights), 9 (Data Protection), 11 (Confidentiality), 15 (Liability), 19 (Consequences of Termination), 29 (Notices), 31 (Dispute Resolution), 33 (Law and Jurisdiction) and Framework Schedule 8 (Interpretation) and, without limitation to the foregoing, any other provision of this Agreement which, expressly or by implication, is to be performed or observed notwithstanding termination or expiry shall survive the termination or expiry of this Framework Agreement.
[bookmark: _DV_M54]If, as a result of the termination of part or all of this Framework Agreement, or of the provision of the Services, by operation of the Transfer Regulations the contract of employment of any of the Firm's Staff has effect or is alleged to have effect as if originally made between the Authority and any such of the Firm's Staff then:
2.1.124. [bookmark: _DV_M55]The Authority may, within one month of becoming aware of the application of the Transfer Regulations to any such contract of employment, give notice to terminate such contract (being the minimum notice to which such the Firm's Staff are entitled by law); and
2.1.125. The Firm shall indemnify and keep the Authority fully and effectively indemnified on demand from and against all losses incurred or suffered by the Authority arising out of or in connection with:
2.1.125.1. such termination and against any sums payable to or in relation to the Firm's Staff in respect of their employment after the date of the relevant transfer of such Firm Staff to the date of such termination of their contract of employment; and
2.1.125.2. [bookmark: _DV_M56]any act or omission by the Firm or any other event, matter or circumstance occurring before termination of this Framework Agreement in relation to the Firm Staff.
The Firm shall indemnify and shall keep the Authority indemnified on demand against any and all losses arising as a result of any failure or alleged failure by the Firm to comply with the Firm's obligations under Regulations 11, 13 and 14 of the Transfer Regulations.
[bookmark: _Ref311654833][bookmark: _Ref311659227][bookmark: _Ref311659414][bookmark: _Ref311663814][bookmark: _Toc326861587][bookmark: _Toc330386321][bookmark: _Toc474249905][bookmark: _Toc474249978][bookmark: _Toc474250390][bookmark: _Toc54867205][bookmark: _Toc77951387]TRANSFER AND SUB-CONTRACTING
[bookmark: _Ref311659397]All Agreements are personal to the Firm and the Firm shall not sub-contract, assign, novate or otherwise dispose of or create any trust in relation to any or all rights and obligations under any Agreement or any part thereof without prior written approval of the relevant Beneficiary.
Notwithstanding any Approved Sub-Contract, the Firm at all times shall remain responsible for all acts and omissions of its sub-contractors and the acts and omissions of those employed or engaged by such sub-contractors as if they were its own.  An obligation on the Firm to do, or refrain from doing, any act or thing shall include an obligation upon the Firm to procure that its partners, employees and agents also do, or refrain from doing, such act or thing.
[bookmark: _Ref311659425]A Beneficiary shall be entitled to:
2.1.126. assign, novate or otherwise dispose of its rights and obligations under the Agreement or any part thereof to any other Beneficiary; or
2.1.127. novate this Framework Agreement to any other body (including any private sector body) which substantially performs any of the functions that previously had been performed by the relevant Beneficiary,
provided that such assignment, novation or disposal shall not increase the burden of the Firm's obligations under the Agreement in question.
[bookmark: _Ref311665624][bookmark: _Toc326861588][bookmark: _Toc330386322]The Firm shall enter into such agreement and/or deed as a Beneficiary shall reasonably require so as to give effect to any assignment, novation or disposal made pursuant to Clause 20.3.
Any change in the legal status of the Beneficiary such that it ceases to be a Beneficiary or public body shall not affect the validity of the Agreement. In such circumstances, the Agreement shall bind and inure to the benefit of any successor body to the Beneficiary.
[bookmark: _Toc474249906][bookmark: _Toc474249979][bookmark: _Toc474250391][bookmark: _Toc54867206][bookmark: _Toc77951388]VARIATIONS 
Save as specifically provided in the Framework Agreement or otherwise agreed in writing, the Framework Agreement may not be varied except where:
2.1.128. the Authority notifies the Firm in writing that it wishes to vary the Standard Terms of this Framework Agreement and provides the Firm with full written details of any such proposed change; and
2.1.129. the Authority Representative and the Firm Representative, acting reasonably, agree in writing to the variation and a written variation agreement is signed by the Authority Representative and the Firm Representative.
If, by the date thirty (30) Working Days after notification was given under Clause 21.1.1 no agreement is reached between the Authority and the Firm acting reasonably in relation to any variation requested, the Authority may, by giving written notice to the Firm, either:
2.1.130. agree that the parties shall continue to perform their obligations under this Framework Agreement without the variation; or
2.1.131. terminate the Framework Agreement with immediate effect.
The Firm shall neither be relieved of its obligations under any Agreement nor be entitled to increase the Agreed Fees and/or the charges under any Instructions as the result of any change in law.
A Beneficiary may at any time by giving written notice with immediate effect to the Firm suspend, terminate or vary any Instructions provided that in each such case the charges to be paid for the instructed Services shall be varied in accordance with the Agreed Fees, any principles of the charges agreed specifically with respect to those Instructions and, otherwise in an equitable manner.
[bookmark: _Toc474249907][bookmark: _Toc474249980][bookmark: _Toc474250392][bookmark: _Toc54867207][bookmark: _Toc77951389][bookmark: _Ref311664601][bookmark: _Toc326861589][bookmark: _Toc330386323]NON-DISCRIMINATION
[bookmark: _Ref311652975]The Firm shall not, and shall take reasonable steps to procure that its Sub-Contractors do not, unlawfully discriminate either directly or indirectly within the meaning and scope of any Applicable Law, enactment, order or regulation relating to discrimination on grounds of race, gender, religion or religious belief, colour, ethnic or national origin, disability, sexual orientation, age or otherwise when performing their obligations under the Agreement. 
[bookmark: _Toc474249908][bookmark: _Toc474249981][bookmark: _Toc474250393][bookmark: _Toc54867208][bookmark: _Toc77951390]RIGHTS OF THIRD PARTIES
[bookmark: _Ref311659299][bookmark: _Ref311659564][bookmark: _Toc326861590]Save as specifically provided in any Agreement a person who is not party to that Agreement (a "Third Party") has no right to enforce any term of the Agreement under the Agreements (Rights of Third Parties) Act 1999. This does not affect any right or remedy of any person which exists or is available otherwise than pursuant to that Act.
[bookmark: _Ref311659502]Each Beneficiary may, with the written approval of the Authority, enforce any term of this Framework Agreement which is for the benefit of the Beneficiary as a third party beneficiary in accordance with the Contracts (Rights of Third Parties) Act 1999.
The Authority may, with the written approval of a Beneficiary, enforce any term of any appointment which is for the benefit of the Authority as a third party beneficiary in accordance with the Contracts (Rights of Third Parties) Act 1999.
The Authority may act as agent and trustee for each Beneficiary and enforce on behalf of that Beneficiary any clause or term that is referred to in clause 23.2 and/or recover any loss, damage or liability suffered by that Beneficiary in connection with a breach of any such clause or term.
No consent of any Beneficiary other than the Authority, or of any Third Party, is necessary for any rescission, variation (including any release or compromise in whole or in part of liability) or termination of the Framework Agreement or any one or more Clauses of it. 
No consent of any Beneficiary other than the relevant Beneficiary, or of any Third Party, is necessary for any rescission, variation (including any release or compromise in whole or in part of liability) or termination of an appointment or any one or more parts of it. 
[bookmark: _Toc330386324][bookmark: _Toc474249909][bookmark: _Toc474249982][bookmark: _Toc474250394][bookmark: _Toc54867209][bookmark: _Toc77951391]BUSINESS CONTINUITY
The Firm shall have robust contingency plans in place to ensure that the services to all Beneficiaries will be maintained in the event of disruption (including, but not limited to, disruption to information technology systems) to the Firm’s operations, and those of Approved Sub-Contractors to the Firm, however caused. Such contingency plans shall be available for the Authority to inspect and to practically test at any reasonable time, and shall be subject to regular updating and revision throughout the Framework Agreement and all appointments. 
[bookmark: _Toc326861591][bookmark: _Toc330386325][bookmark: _Toc474249910][bookmark: _Toc474249983][bookmark: _Toc474250395][bookmark: _Toc54867210][bookmark: _Toc77951392]SEVERABILITY
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.
If any provision of the Framework Agreement that is fundamental to the accomplishment of the purpose of the Framework Agreement is held to any extent to be invalid, the Authority and the Firm shall immediately commence good faith negotiations to remedy such invalidity. 
[bookmark: _Ref311664609][bookmark: _Toc326861592][bookmark: _Toc330386326][bookmark: _Toc474249911][bookmark: _Toc474249984][bookmark: _Toc474250396][bookmark: _Toc54867211][bookmark: _Toc77951393]WAIVER AND CUMULATIVE REMEDIES
The rights and remedies provided by the Framework Agreement may be waived only by the relevant Beneficiary or the Firm (as the case may be) in writing and in a manner that expressly states that a waiver is intended, and such waiver shall only be operative with regard to the specific circumstances referred to.
No enquiry, inspection, approval, sanction, comment, consent, decision or instruction at any time made or given by or on behalf of any Beneficiary to any document or information provided by the Firm in its provision of any Services, and no failure of any Beneficiary to discern any defect in or omission from any such document or information shall operate to exclude or limit the obligation of the Firm to exercise all the obligations of a professional solicitor employed in a client/solicitor relationship.
Unless a right or remedy of any Beneficiary is expressed to be an exclusive right or remedy, the exercise of it by the Beneficiary is without prejudice to the Beneficiary's other rights and remedies provided at Applicable Law or in equity.
[bookmark: _Toc326861593][bookmark: _Toc330386327][bookmark: _Toc474249912][bookmark: _Toc474249985][bookmark: _Toc474250397][bookmark: _Toc54867212][bookmark: _Toc77951394]RELATIONSHIP OF THE PARTIES
Save to the extent the Firm operates specifically within a Level of Authority, nothing in the Framework Agreement is intended to create a partnership, or legal relationship of any kind that would impose liability upon one party for the act or failure to act of any other party, or to authorise a party to act as agent for any other party.  No party shall have authority to make representations, act in the name of, or on behalf of, or otherwise to bind the other party. 
Where there is more than one firm acting as a consortium, each firm that is a member of the consortium shall be jointly and severally liable for performance of the firm’s obligations under the Framework Agreement.
Save as otherwise expressly provided, the obligations of a Beneficiary under the Framework Agreement are obligations of that Beneficiary in its capacity as a contracting counterparty and nothing in the Framework Agreement shall operate as an obligation upon, or in any other way fetter or constrain that Beneficiary in any other capacity, nor shall the exercise by that Beneficiary of its duties and powers in any other capacity lead to any liability under the Framework Agreement (howsoever arising) on the part of that Beneficiary or the Firm.
[bookmark: _Toc474249913][bookmark: _Toc474249986][bookmark: _Toc474250398][bookmark: _Toc54867213][bookmark: _Toc77951395]NON-EXCLUSIVITY
Except to the extent the Framework Agreement specifies the purchase of particular services from the Firm, the Agreement confers no form of exclusivity, or volume guarantee, in favour of the Firm and all Beneficiaries will all times be entitled to enter into other contracts and agreements with other firms for the provision of any Services.
[bookmark: _Ref311659706][bookmark: _Toc326861596][bookmark: _Toc330386330][bookmark: _Toc474249914][bookmark: _Toc474249987][bookmark: _Toc474250399][bookmark: _Toc54867214][bookmark: _Toc77951396]NOTICES
[bookmark: _Ref311659639]Any notices given under or in relation to the Framework Agreement shall be in writing by letter, (signed by or on behalf of the party giving it) sent by hand, post, or recorded signed for delivery service, by facsimile transmission or by electronic mail (confirmed by letter) to the address or facsimile number and for the attention of the relevant party at the address specified in the Framework Agreement or to such other address or facsimile number as that party may have stipulated in accordance with this Clause 29.1.
A notice shall be deemed to have been received:
2.1.132. if delivered personally, at the time of delivery;
2.1.133. in the case of pre-paid first class post, special or other recorded delivery two (2) Working Days from the date of posting; 
2.1.134. in the case of electronic communication, two (2) Working Days after posting of a confirmation letter; and
2.1.135. in the case of fax, on the day of transmission if sent before 16:00 hours on any Working Day and otherwise at 09:00 hours on the next Working Day and provided that, at the time of transmission of a fax, an error-free transmission report has been received by the sender.
In proving service, it shall be sufficient to prove that personal delivery was made, or (including for the purposes of electronic mail confirmation letter) that the envelope containing the notice was addressed to the relevant party as referred to in clause 29.1 above (or as otherwise notified by that party) and delivered either to that address or into the custody of the postal authorities as pre-paid first class post, recorded signed-for delivery or pre-paid airmail letter and in the case of facsimile, that a transmission report generated from a facsimile machine evidences that the facsimile was transmitted to the relevant facsimile number.
[bookmark: _Ref311659606]For the purposes of Clause 29.1, the postal address and email address of each party shall be:
2.1.136. for the Authority :  generalenquiries@Resolution.nhs.uk  and office address: 8th Floor, 10 South Colonnade, Canary Wharf, London, E14 4PU
2.1.137. the Firm, the address set out in the Confirmation of Appointment; and
2.1.138. for a Beneficiary, the address set out in the relevant Instructions
[bookmark: _Ref311659614]A party may change its address for service by serving a notice in accordance with this Clause 29.
For the avoidance of doubt, any notice given under this Framework Agreement shall not be validly served if sent by electronic mail (email) and not confirmed by a letter.  
[bookmark: _Ref311674926][bookmark: _Toc326861599][bookmark: _Toc330386331][bookmark: _Toc474249915][bookmark: _Toc474249988][bookmark: _Toc474250400][bookmark: _Toc54867215][bookmark: _Toc77951397]COMPLAINTS HANDLING AND RESOLUTION
The Firm shall notify the Authority of any Complaints made by the Beneficiaries, which are not resolved by operation of the Firm's usual complaints handling procedure within five (5) Working Days of becoming aware of that Complaint and such notice shall contain full details of the Firm's plans to resolve such Complaint.
Without prejudice to any rights and remedies that a complainant may have at Applicable Law, including under this Framework Agreement, and without prejudice to any obligation of the Firm to take remedial action under the provisions of this Framework Agreement or any appointment, the Firm shall use its best endeavours to resolve the Complaint within ten (10) Working Days and in so doing, shall deal with the Complaint fully, expeditiously and fairly.
Within two (2) Working Days of a request by the Authority, the Firm shall provide full details of a Complaint to the Authority, including details of steps taken to achieve its resolution. 
Where the Authority believes, at its own discretion, that a Complaint is of a sufficiently serious nature, or where there have been multiple Complaints made by the Beneficiaries regarding the same Firm the Authority shall have the right to suspend a Firm or Terminate in accordance with the provisions of these Standard Terms. Such Complaint may be deemed by the Authority a Material Default.
[bookmark: _Ref311659760][bookmark: _Ref311659841][bookmark: _Toc326861601][bookmark: _Toc330386333][bookmark: _Toc474249916][bookmark: _Toc474249989][bookmark: _Toc474250401][bookmark: _Toc54867216][bookmark: _Toc77951398]DISPUTE RESOLUTION 
[bookmark: _Ref311659766]The parties shall attempt in good faith to negotiate a settlement of 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 matter which is subject to the potential dispute and such efforts shall involve the escalation of the matter to the Beneficiary representative and the Firm representative. Such an escalation process shall involve the escalation of the matter first to the Director of Claims or Technical Claims Director of the Authority and if still unresolved to the Chief Executive of the Authority.
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.
The obligations of the parties under this Framework Agreement shall not be suspended, cease or be delayed by the reference of a dispute to mediation or arbitration pursuant to this Clause 31 and the Firm and Firm Staff, personnel and associates shall comply fully with the requirements of this Framework Agreement at all times.
Unless as set forth in clause 31.5, if the dispute cannot be resolved by the parties pursuant to Clause 31.5 the parties shall submit to the exclusive jurisdiction of the courts of England.
[bookmark: _Ref349808977]If, for any reason and at the sole discretion of the Authority, the Authority chooses that a dispute should be settled by mediation in place of the courts of England the parties shall refer it to mediation pursuant to the procedure set out in Clause 31.6. 
[bookmark: _Ref311659774]If a dispute is referred to mediation the parties shall comply with the following provisions:
2.1.139. [bookmark: _Ref311659238]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 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 the Mediator is unable or unwilling to act, apply to the CEDR to appoint a Mediator;
2.1.140. 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 the CEDR to provide guidance on a suitable procedure;
2.1.141. 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;
2.1.142. 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 with effect from its signature by their duly authorised representatives;
2.1.143. if the parties fail to reach an agreement on the resolution of the dispute, 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
2.1.144. 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 arbitration pursuant to Clause 31.8.
[bookmark: _Ref311659800]If a dispute cannot be resolved by the parties pursuant to Clause 31.6 the Authority may require that, as an alternative to being referred to the courts of England and Wales, it shall be referred to arbitration pursuant to the procedure set out in Clause 31.8.
[bookmark: _Ref311659819]If a dispute is referred to arbitration the parties shall comply with the following provisions:
2.1.145. the arbitration shall be governed by the provisions of the Arbitration Act 1996 and the LCIA procedural rules shall be applied and are deemed to be incorporated into this Framework Agreement (save that in the event of any conflict between those rules and this Framework Agreement, this Framework Agreement shall prevail);  
2.1.146. the decision of the arbitrator shall be binding on the parties (in the absence of any material failure by the arbitrator to comply with the LCIA procedural rules);
2.1.147. the tribunal shall consist of a sole arbitrator to be agreed by the parties and in the event that the parties fail to agree the appointment of the arbitrator within ten (10) Working Days or, if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA; 
2.1.148. the arbitration proceedings shall take place in London; and  
2.1.149. if the parties fail to reach agreement in the structured negotiations within sixty (60) Working Days of the arbitrator 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.
[bookmark: _Ref311659592][bookmark: _Toc326861595][bookmark: _Toc330386329][bookmark: _Toc474249917][bookmark: _Toc474249990][bookmark: _Toc474250402][bookmark: _Toc54867217][bookmark: _Toc77951399][bookmark: _Toc326861602][bookmark: _Toc330386334]ENTIRE AGREEMENT
The entire agreement and understanding between the parties in respect to:
2.1.150. the subject matter of any appointment shall be set out in that appointment, any other directly connected appointment, any relevant Tender and the Framework Agreement; and
2.1.151. the subject matter of the Framework Agreement shall be set out in that Agreement and any relevant Tender,
which in each case shall supersede, cancel or nullify any previous agreement between the relevant parties in relation to such matters.  
Nothing in this Clause 32 shall operate to exclude liability for Fraud or fraudulent misrepresentation.
[bookmark: _Ref349210377][bookmark: _Toc474249918][bookmark: _Toc474249991][bookmark: _Toc474250403][bookmark: _Toc54867218][bookmark: _Toc77951400]LAW AND JURISDICTION
All Agreements and/or any non-contractual obligations or matters arising out of or in connection with it/them, shall be governed by and construed in accordance with the laws of England and Wales and without prejudice to the dispute resolution procedure set out in Clause 31 (Dispute Resolution) each party agrees to submit to the exclusive jurisdiction of the courts of England and Wales.


[bookmark: _Toc77951401]Schedule 5	Lot Specific Terms and Conditions
[bookmark: _Toc77951402]PART A	LOT 1 Specific Terms and Conditions
[bookmark: _Toc474249919][bookmark: _Toc474249992][bookmark: _Toc474250404][bookmark: _Toc54867219]
INSURANCE
Each Firm shall maintain insurance to a level of at least £45 million for each and every claim and/or matter.

[bookmark: _Toc474249920][bookmark: _Toc474249993][bookmark: _Toc474250405][bookmark: _Toc54867220]HELPLINE
The Firm shall at all times during its appointment make available a Helpline on the following basis:
a. the Helpline number shall be as specified in the Firm's Confirmation of Appointment;
b. the Helpline shall be available and answered by a qualified lawyer capable of providing substantive assistance 24 hours a day, 7 days per week, 52 weeks of the year (including public holidays);
c. the Helpline shall provide substantive initial advice on all matters within the scope of Lot 1; and 
d. the Helpline shall be available to be contacted by any Beneficiary or organisation represented by the Authority.

[bookmark: _Toc77951403]PART B – Lot 2 Specific Terms and Conditions
[bookmark: _Toc474249922][bookmark: _Toc474249995][bookmark: _Toc474250407][bookmark: _Toc54867222]
INSURANCE
The minimum insurance to be maintained by each Firm is £45 million for each and every claim and/or matter, or as stipulated by the Beneficiary in the letter of instruction.  This figure may not be varied downwards by the Firm without the written agreement of the Beneficiary.

HELPLINE
The Firm shall at all times during its appointment make available a Helpline on the following basis:
a. the Helpline number shall be as specified in the Firm's Confirmation of Appointment;
b. the Helpline shall be available and answered by a qualified lawyer capable of providing substantive assistance 24 hours a day, 7 days per week, 52 weeks of the year (including public holidays);
c. the Helpline shall provide substantive initial advice on all matters within the scope of Lot 2; and
d. the Helpline shall be available to be contacted by any Beneficiary or organisation represented by the Authority.


[bookmark: _Toc77951404]Schedule 6	Framework Agreement Management
PART A	Management Procedures

1. The Authority will appoint a Nominated Manager for the Firm for Lots 1 and 2.  Performance Review Meetings shall be held with the Nominated Manager as provided in Framework Schedule 3 Part B.  In the event of failure to agree, any dispute will be escalated in accordance with the Disputes Procedure.
2. Beneficiaries will manage their own relationships with firms performing work for them, as they consider appropriate. Any material issues shall be escalated in accordance with the Disputes Procedure.
PART B	Management Information
The following information must be supplied by the Firm to the finance team at the Authority on a 3 monthly basis for each invoice billed (this list of information may be amended by notice from the Authority):  
· Name of Beneficiary billed; 
· Lot number; 
· Date of bill;
· Period billed;
· Hours Billed;
· Scheme;
· Fixed fee arrangement/direct instruction
· Costs;
· Disbursements;
· VAT;
· Total Gross; and 
· Total Net.



[bookmark: _Toc77951405]Schedule 7	Information Governance

NHS Resolution is subject to information governance requirements from the Department of Health and Social Care (DHSC), NHS and Cabinet Office, as well as those in statutory and common law. This statement sets out minimum requirements of third parties with access to NHS Resolution data and information.
NHS Resolution requires the organisations it works with to maintain confidentiality, security and effective governance of all data (which includes all information and in particular, personal sensitive information relating to NHS patients and staff, appellants and claimants).
All those with access to the NHS Resolution’s data are required to have and comply with appropriate and robust policies, procedures and processes on information governance, including but not limited to:
· policies that ensure that the organisation complies with the DPA;
· policies that support the NHS Resolution meeting FOI requirements;
· policies that ensure that the organisation complies with DHSC, NHS and Cabinet Office guidance and good practice for ensuring information governance, including secure data storage, retention and disposal;
· policies to support staff in completing risk assessments and in reporting and investigating any near misses or incidents that do occur  
· robust information management systems enabling the organisation to securely store, maintain and, where appropriate, delete electronic and destroy paper versions of NHS Resolution data;
· effective and regular training for all staff with access to NHS Resolution data on information governance.
Roles 
1. [bookmark: _Toc48825042][bookmark: _Ref45886559]Protection of Personal Data
[bookmark: _heading=h.ihv636]               Status of the Controller 
0. The Parties acknowledge that for the purposes of the Data Protection Legislation, the nature of the activity carried out by each of them in relation to their respective obligations under this Contract will determine the status of each Party under the Data Protection Legislation. A Party may act as:
0. “Controller” (where the other Party acts as the “Processor”);
0. “Processor” (where the other Party acts as the “Controller”);
0. “Joint Controller” (where both Parties are considered to jointly control the same Personal Data); 
0. “Independent Controller” of the Personal Data where the other Party is also “Controller” of the same Personal Data in its own right (but there is no element of joint control);
and the Parties shall set out in the Schedule of Processing, Personal Data and Data Subjects which scenario or scenarios are intended to apply under this Contract. 
Where One Party is Controller and the other Party its Processor
0. [bookmark: _Ref45871605]Where a Party is a Processor, the only processing that the Supplier is authorised to do is listed in the Schedule of Processing, Personal Data and Data Subjects by the Controller. 
0. The Processor shall notify the Controller immediately if it considers that any of the Controller’s instructions infringe the Data Protection Legislation.
0. The Processor shall provide all reasonable assistance to the Controller in the preparation of any Data Protection Impact Assessment prior to commencing any Processing.  Such assistance may, at the discretion of the Controller, include:
3. a systematic description of the envisaged processing operations and the purpose of the Processing;
3. an assessment of the necessity and proportionality of the Processing operations in relation to the Services;
3. an assessment of the risks to the rights and freedoms of Data Subjects; and
3. the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.
0. The Processor shall, in relation to any Personal Data Processed in connection with its obligations under this Contract:
4. Process that Personal Data only in accordance with the Schedule of Processing, Personal Data and Data Subjects, unless the Processor is required to do otherwise by Law. If it is so required the Processor shall promptly notify the Controller before Processing the Personal Data unless prohibited by Law;
4. ensure that it has in place Protective Measures, including in the case of the Supplier the measures set out in Clause 26 (Buyer Data and Security Requirements) which the Controller may reasonably reject (but failure to reject shall not amount to approval by the Controller of the adequacy of the Protective Measures), having taken account of the:
0. nature of the data to be protected;
0. harm that might result from a Data Loss Event;
0. state of technological development; and
0. cost of implementing any measures;
4. ensure that:
0. the Processor Personnel do not Process Personal Data except in accordance with this Contract (and in particular the Schedule of Processing, Personal Data and Data Subjects);
0. it takes all reasonable steps to ensure the reliability and integrity of any of the Processor Personnel who have access to the Personal Data and ensure that they:
1. are aware of and comply with the Supplier’s duties under this Clause, Clauses 39 (Confidentiality) and in the case of the Supplier, 26 (Buyer Data and Security Requirements);
1. are subject to appropriate confidentiality undertakings with the Supplier or any Sub-processor;
1. 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 the Buyer or as otherwise permitted by this Contract; and
1. have undergone adequate training in the use, care, protection and handling of Personal Data; and
4. [bookmark: _heading=h.32hioqz][bookmark: _Ref44483155]not transfer Personal Data to a Restricted Country unless the prior written consent of the Controller has been obtained and the following conditions are fulfilled:
0. the Controller or the Processor has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37 as relevant) as determined by the Buyer;
0. the Data Subject has enforceable rights and effective legal remedies;
0. the Processor 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 the Controller in meeting its obligations); 
0. the Processor complies with any reasonable instructions notified to it in advance by the Controller with respect to the processing of the Personal Data; and
0. in respect of any Processing in, or transfer of Personal Data to, any Restricted Country permitted in accordance with this Clause 34.5.4, the Processor shall, when requested by the Controller, promptly enter into an agreement with the Controller including or on such provisions as the Standard Contractual Clauses and/or such variation as a regulator or the Controller might require which terms shall, in the event of any conflict, take precedence over those in this Clause 34, and the Processor shall comply with any reasonable instructions notified to it in advance by the Controller with respect to the transfer of the Personal Data; and
4. at the written direction of the Controller, delete or return Personal Data (and any copies of it) to the Controller on termination of this Contract unless the Processor is required by Law to retain the Personal Data.
0. [bookmark: _heading=h.1hmsyys][bookmark: _Ref44483253]Subject to Clause 34.7, the Processor shall notify the Controller immediately if in relation to it Processing Personal Data under or in connection with this Contract it:
5. receives a Data Subject Request (or purported Data Subject Request);
5. receives a request to rectify, block or erase any Personal Data; 
5. receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation; or
5. receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Contract;
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 
5. becomes aware of a Data Loss Event. 
0. [bookmark: _heading=h.41mghml][bookmark: _Ref44483198]The Processor’s obligation to notify under Clause 34.6 shall include the provision of further information to the Controller in phases, as details become available.
0. Taking into account the nature of the processing, the Processor shall provide the Controller with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under Clause 34.6 (and insofar as possible within the timescales reasonably required by the Buyer) including by promptly providing:
7. the Controller with full details and copies of the complaint, communication or request;
7. such assistance as is reasonably requested by the Controller to enable the Controller to comply with a Data Subject Request within the relevant timescales set out in the Data Protection Legislation;
7. the Controller, at its request, with any Personal Data it holds in relation to a Data Subject;
7. assistance as requested by the Controller following any Data Loss Event; and 
7. assistance as requested by the Controller with respect to any request from the Information Commissioner’s Office, or any consultation by the Controller with the Information Commissioner's Office.
0. The Processor shall maintain complete and accurate records and information to demonstrate its compliance with this Clause 34. This requirement does not apply where the Processor employs fewer than 250 staff, unless:
8. the Controller determines that the processing is not occasional;
8. the Controller determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; or
8. the Controller determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.
0. The Processor shall allow for audits of its Processing activity by the Controller or the Controller’s designated auditor or representative.
0. Each Party shall designate its own data protection officer if required by the Data Protection Legislation.
0. Before allowing any Sub-processor to Process any Personal Data related to this Contract, the Processor must:
11. notify the Controller in writing of the intended Sub-processor and processing;
11. obtain the written consent of the Controller;
11. enter into a written agreement with the Sub-processor which give effect to the terms set out in this Clause 34 such that they apply to the Sub-processor; and
11. provide the Controller with such information regarding the Sub-processor as the Controller may reasonably require.
0. The Processor shall remain fully liable for all acts or omissions of any of its Sub-processors.
0. The Buyer may, at any time on not less than thirty (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 Contract).
0. [bookmark: _Ref45871644]The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Buyer may on not less than thirty (30) Working Days’ notice to the Supplier amend this Contract to ensure that it complies with any guidance, codes of practice, codes of conduct, regulatory guidance, standard clauses or any other related laws arising from the GDPR.
Where the Parties are Joint Controllers of Personal Data
0. [bookmark: _Ref45871649]In the event that the Parties are Joint Controllers in respect of Personal Data under this Contract, the Parties shall implement Clauses that are necessary to comply with GDPR Article 26 based on the terms set out in the alternative Joint Controller clauses as indicated in Section C, Part C (Alternative Clauses) of the Order Form. 
Where the Parties are Independent Controllers of Personal Data 
0. [bookmark: _Ref45871202]With respect to Personal Data provided by one Party to another Party for which each Party acts as Controller but which is not under the Joint Control of the Parties, each Party undertakes to comply with the applicable Data Protection Legislation in respect of their Processing of such Personal Data as Controller.
0. Each Party shall Process the Personal Data in compliance with its obligations under the Data Protection Legislation and not do anything to cause the other Party to be in breach of it. 
0. Where a Party has provided Personal Data to the other Party in accordance with Clause 34.17, the recipient of the Personal Data will provide all such relevant documents and information relating to its data protection policies and procedures as the other Party may reasonably require.
0. The Parties shall be responsible for their own compliance with Articles 13 and 14 GDPR in respect of the processing of Personal Data for the purposes of this Contract. 
0. The Parties shall only provide Personal Data to each other:
20. to the extent necessary to perform the respective obligations under this Contract;
20. in compliance with the Data Protection Legislation (including by ensuring all required fair processing information has been given to affected Data Subjects); and
20. where it has recorded it in the Schedule of Processing, Personal Data and Data Subjects.
0. Taking into account the state of the art, the costs of implementation and the nature, scope, context and purposes of Processing as well as the risk of varying likelihood and severity for the rights and freedoms of natural persons, each Party shall, with respect to its Processing of Personal Data as Independent Controller, implement and maintain appropriate technical and organisational measures to ensure a level of security appropriate to that risk, including, as appropriate, the measures referred to in Article 32(1)(a), (b), (c) and (d) of the GDPR, and the measures shall, at a minimum, comply with the requirements of the Data Protection Legislation, including Article 32 of the GDPR.
0. A Party Processing Personal Data for the purposes of this Contract shall maintain a record of its Processing activities in accordance with Article 30 GDPR and shall make the record available to the other Party upon reasonable request.
0. Where a Party receives a request by any Data Subject to exercise any of their rights under the Data Protection Legislation in relation to the Personal Data provided to it by the other Party pursuant to this Contract (“the Request Recipient”):
23. the other Party shall provide any information and/or assistance as reasonably requested by the Request Recipient to help it respond to the request or correspondence, at the cost of the Request Recipient; or
23. where the request or correspondence is directed to the other party and/or relates to the other Party's Processing of the Personal Data, the Request Recipient will:
1. promptly, and in any event within five (5) Working Days of receipt of the request or correspondence, inform the other Party that it has received the same and shall forward such request or correspondence to the other Party; and
1. provide any information and/or assistance as reasonably requested by the other party to help it respond to the request or correspondence in the timeframes specified by Data Protection Legislation.
0. Each Party shall promptly notify the other Party upon it becoming aware of any Personal Data Breach relating to Personal Data provided by the other party pursuant to this Contract and shall: 
24. do all such things as reasonably necessary to assist the other Party in mitigating the effects of the Data Breach; 
24. implement any measures necessary to restore the security of any compromised Personal Data; 
24. work with the other Party to make any required notifications to the Information Commissioner’s Office and affected Data Subjects in accordance with the Data Protection Legislation (including the timeframes set out therein); and
24. not do anything which may damage the reputation of the other Party or that Party's relationship with the relevant Data Subjects, save as required by Law. 
0. Personal Data provided by one Party to the other Party may be used exclusively to exercise rights and obligations under this Contract as specified in the Schedule of Processing, Personal Data and Data Subjects.
0. [bookmark: _Ref45871658]Personal Data shall not be retained or Processed for longer than is necessary to perform each Party’s obligations under this Contract which is specified in the Schedule of Processing, Personal Data and Data Subjects.
0. [bookmark: z337ya]Notwithstanding the general application of Clauses 34.2 to 34.15 to Personal Data, where the Supplier is required to exercise its regulatory and/or legal obligations in respect of Personal Data, it shall act as an Independent Controller of Personal Data in accordance with Clause 34.16 to 34.27.

Storage, transportation and disposal
· Data must be stored in secure premises and systems. 
· Where records are to be taken or sent off site, risk assessments must be undertaken to determine whether to use electronic media or paper for transporting and transferring data and the most appropriate type of electronic media or method of sending paper to be used. 
· Physically transported electronic data should wherever possible be encrypted and/or transported on a device that can be immediately wiped remotely in the event of loss, and/or password protected.
· Transporting paper files should be avoided unless absolutely necessary. Where paper files are to be transported, all reasonable steps must be taken to safeguard the contents. For example, paper files sent via recorded delivery should be double enveloped and marked Strictly Private and Confidential, with a return address and contact details in the event of loss.
· The physical transport of papers should wherever possible be avoided, but if unavoidable all sensitive and confidential paper copy data must be sent by Royal Mail special delivery, secure courier or secure DX.
· Avoid using faxes – but where this is necessary, ensure they are sent from and received at a secure point.
· Arrangements for the secure destruction of all electronic records and paper documents must be in place and implemented. 
Data loss
· Any loss of data must be reported to the NHS Resolution immediately, and investigated.
· In the event of a data loss which involves NHS Resolution data, the Firm must follow ICO guidance in reporting any incidents as data controller.  At the same time as reporting to the ICO the Firm must notify to NHS Resolution by email to incident.reporting@resolution.nhs.uk  so that it can also assess the severity of the incident.  In addition NHS Resolution expects in accordance with the Framework Agreement a report of any investigations undertaken and any outcomes from ICO investigations.
· NHS Resolution must be fully advised of the outcome of the Firm’s own investigation and action taken to prevent a recurrence.
· NHS Resolution will expect at each Panel liaison meeting to review any incidents.
· If the NHS Resolution is not satisfied with the robustness of the investigation and/or the actions taken, it may suspend working with the contractor until it is satisfied that necessary action has been taken to safeguard all NHS Resolution data.
· If the loss involves a sub-contractor, the NHS Resolution will hold the principal contractor responsible for the loss.
Assurance
· Third parties with access to NHS Resolution data must be able immediately to provide evidence that they are meeting the NHS Resolution’s requirements.
· Contractors must assure themselves that sub-contractors meet the NHS Resolution requirements as outlined in this statement.
· Evidence of current ISO 27001 and Cyber Essentials Plus and/or compliance audit against the Information Commissioner’s Office codes of practice will be sufficient to provide the NHS Resolution with assurance. 
· The NHS Resolution reserves the right to inspect specific evidence such as quarterly reports evidencing compliance, and to audit compliance with information governance practices (which shall include staff training records).
Email queries about this statement to incident.reporting@resolution.nhs.uk  
SECURITY AND PROTECTION OF INFORMATION
Malicious Software
The Firm shall, as an enduring obligation throughout the Call Off Contract Period use the latest versions of anti-virus definitions and software available from an industry accepted anti-virus software vendor (unless otherwise agreed in writing between the Parties) to check for, contain the spread of, and minimise the impact of Malicious Software (or as otherwise agreed between the Parties). If Malicious Software is found, the Parties shall co-operate to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of Authority or Beneficiary Data, assist each other to mitigate any losses and to restore the provision of the Services to its desired operating efficiency. Any cost arising out of the actions of the Parties taken in compliance with the provisions of this Clause shall be borne by the Parties as follows: by the Firm, where the Malicious Software originates from the Firm Software, the Third Party Software supplied by the Firm or the Authority or Beneficiary Data (whilst the Authority or Beneficiary Data was under the control of the Firm) unless the Firm can demonstrate that such Malicious Software was present and not quarantined or otherwise identified by the Authority or Beneficiary when provided to the Firm; and by the Authority or Beneficiary if the Malicious Software originates from the Authority or Beneficiary Software or the Authority or Beneficiary Data (whilst the Authority or Beneficiary Data was under the control of the Authority or Beneficiary). 

Protection of Customer Data 
The Firm shall not delete or remove any proprietary notices contained within or relating to the Authority or Beneficiary Data. The Firm shall not store, copy, disclose, or use the Authority or Beneficiary Data except as necessary for the performance by the Firm of its obligations under this Call Off Contract or as otherwise Approved by the Authority or Beneficiary. To the extent that the Authority or Beneficiary Data is held and/or Processed by the Firm, the Firm shall supply that Authority or Beneficiary Data to the Authority or Beneficiary as requested by the Authority or Beneficiary and in the format (if any) specified in this Call Off Contract and in any event as specified by the Authority or Beneficiary from time to time in writing. The Firm shall take responsibility for preserving the integrity of Authority or Beneficiary Data and preventing the corruption or loss of Authority or Beneficiary Data. To the extent that any Authority or Beneficiary Data is held and/or Processed by the Firm, the Firm shall perform and maintain secure back-ups of all Authority or Beneficiary Data held and/or Processed in order to comply with its obligations under the Data Protection Legislation. The Firm shall ensure that such back-ups are available to the Authority or Beneficiary (or to such other person as the Authority or Beneficiary may direct) at all times upon request and are delivered to the Authority or Beneficiary at no less than six (6) Monthly intervals (or such other intervals as may be agreed in
writing between the Parties). The Firm shall ensure that any system on which the Firm holds any Authority or Beneficiary Data, including back-up data, is a secure system that complies with the Security Policy and the Security Management Plan (if any). If at any time the Firm suspects or has reason to believe that the Authority or Beneficiary Data is corrupted, lost or sufficiently degraded in any way for any reason, then the Firm shall notify the Authority or Beneficiary immediately and inform the Authority or Beneficiary of the remedial action the Firm proposes to take. If the Authority or Beneficiary Data is corrupted, lost or sufficiently degraded as a result of a Default so as to be unusable, the Authority or Beneficiary may: require the Firm (at the Firm's expense) to restore or procure the restoration of Authority or Beneficiary Data to the extent and in accordance with the requirements specified in Call Off Schedule B1 (Business Continuity and Disaster Recovery) where used, or as otherwise required by the Authority or Beneficiary, and the Firm shall do so as soon as practicable but not later than five (5) Working Days from the date of receipt of the Authority or Beneficiary’s notice; and/or itself restore or procure the restoration of Authority or Beneficiary Data, and shall be repaid by the Firm any reasonable expenses incurred in doing so to the extent and in accordance with the requirements specified in Call Off Schedule B1 (Business Continuity and Disaster Recovery) where used, or as otherwise required by the Authority or Beneficiary.


[bookmark: _Toc77951406][bookmark: _Hlk77935226]Schedule 8	Interpretation

1. [bookmark: _Toc77951407]DEFINED TERMS
[bookmark: _Toc474249923][bookmark: _Toc474249996][bookmark: _Toc474250408][bookmark: _Toc54867223]In the Framework Agreement and each appointment, words and phrases will have any meaning given to them in the Confirmation of Appointment and in addition:
"Additional Services" means the services and other benefits specified in Part B of Framework Schedule 2;
"Agreed Fees" means fees calculated in accordance with Part A of Framework Schedule 2;
"Agreement" means, as the context requires:
a. the Framework Agreement; or
b. a legally binding agreement created by the issue of Instructions by a Beneficiary and the acceptance of those Instructions by the Firm;
c. any other agreement created by an appointment;
"Anti-Corruption Laws" means all Applicable Laws, statutes and regulations relating to anti-bribery and anti-corruption;
"Applicable Laws" means all regional, national and international laws, rules, regulations and standards including those imposed by any governmental or regulatory authority and all applicable industry standards and standards determined by any self-regulatory body which apply from time to time to the person or activity in the circumstances in question;
"Appointment" means, save where the context requires otherwise, an appointment of the Firm duly made under this Agreement by a Beneficiary by way of any Instructions, as a Preferred Supplier or otherwise;
"Appointment Letter" means a letter of appointment in the form set out as Part C of Framework Schedule 2 amended as the relevant Beneficiary may consider appropriate;
"Approved Office" means an office, department, division or region of the Firm or of any Approved Sub-Contractor which the Authority concludes has the capabilities from time to time to provide the Services;
"Approved Sub-Contractor" means a sub-contractor approved by the relevant Beneficiary in the Framework Agreement, any appointment, or any Instructions;
"Associated Person" will be determined in accordance with  section 8 of the Bribery Act and will include without limitation any partner, director, any employee and any agent of the Firm; 
"Auditors" shall have the meaning given in clause 10.2 of Framework Schedule 4;
"Authority" means the National Health Service Litigation Authority; 
"Authorised Provider" means a person appointed by the Authority;
"Beneficiaries" means the Authority and each of the bodies listed in Framework Schedule 1 provided that, in relation to any Instructions, "Beneficiary" shall mean the Beneficiary issuing those Instructions in order to procure specific Services; 
"Bribery Act" means the Bribery Act 2010 under the laws of England;
"CEDR" means the Centre for Effective Dispute Resolution;
"Change of Control" shall have the meaning given to it within Sections 1124 and 450 of the Corporation Tax Act 2010;
"Commencement Date" shall be the date given in the Confirmation of Appointment;
"Commercially Sensitive Information" means any Confidential Information which the Firm regards as commercially sensitive regarding its affairs and which is listed as Commercially Sensitive Information in the Framework Agreement, any appointment, or any Instructions;
"Complaint" means any formal written complaint raised by any Beneficiary in relation to the performance of this Framework Agreement or any appointment in accordance with Clause 30 of Framework Schedule 4 (Complaints Handling and Resolution);
"Confirmation of Appointment" means the document confirming the appointment of the Firm signed on behalf of the Authority and the Firm;
"Conflict" means any conflict of any nature whatsoever between the interests of the Firm or of one of its clients and the interests of a Beneficiary; 
"Confidential Information" means the information provided by the Authority or any Beneficiary to the Firm or by the Firm to the Authority or any Beneficiary and which is not in the public domain;
"Control" means control as defined in sections 1124 and 450 of the Corporation Tax Act 2010;
"Crown" means the government of the United Kingdom (including the Northern Ireland Assembly and Executive Committee, the Scottish Executive and the National Assembly for Wales), including government ministers and government departments and particular bodies, persons, commissions or agencies from time to time carrying out functions on its behalf;
"Data Controller", "Data Processor" and "Data Subject" shall have the same meaning as set out in the Data Protection Act 2018;
"Data Protection Legislation" means the European Data Protection Laws, UK Data Protection Laws and, to the extent applicable, the data protection or privacy laws of any other country;
"Disputes Procedure" means the procedure set out in Clause 31 of Framework Schedule 4;
"Environmental Information Regulations" or "EIR" means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations;
“European Data Protection Laws” means the EU General Data Protection Regulation 2016/679 of the European Parliament and of the Council ("GDPR"); and laws implementing or supplementing the GDPR;
"Established Relationship" shall have the meaning given to it in Clause 4.1 of the Framework Agreement;
"Expert" means any entity or individual appointed by the Firm, whether on its own behalf or as agent for the Beneficiary, to provide an opinion with regard to a professional and/or technical matter arising in a case ( whether that case be litigated or pre-litigated) on account of their particular skills and/or knowledge of the subject matter.
"Firm" means the firm specified in the Confirmation of Appointment;
"Firm Related Fraud" means any Fraud by the Firm or any Firm Staff or any Authorised Sub-Contractor or any partner, director, office or employee of any Authorised Sub-Contractor;
"Firm Staff" means any partner, employee, staff or other workers, agents and consultants of the Firm engaged in any way in the provision of the Services or of any ancillary or support activity carried on by the Firm in order to enable the provision of the  Services; 
"FOIA" means the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation;
"Framework" means the framework arrangements established by the Authority for the provision of the Services to Beneficiaries by firms;
"Framework Agreement" means the clauses of this Framework Agreement together with the Framework Schedules and annexes to them;
"Framework Panel Lot 1" means the panel consisting of all firms which have entered into a framework agreement relating to the provision of the Services in respect of Lot 1;
"Framework Panel Lot 2" means the panel consisting of all firms which have entered into a framework agreement relating to the provision of the Services in respect of Lot 2;
"Framework Panels" means any one of, or all of, Framework Panel Lot 1, and/or Framework Panel Lot 2;
"Fraud" means any offence under Applicable Laws creating offences in respect of fraudulent acts (including the Misrepresentation Act 1967) or at common law in respect of fraudulent acts in relation to this Framework Agreement or defrauding or attempting to defraud or conspiring to defraud the Crown;
"Good Practice" means standards, practices, methods and procedures conforming to the Applicable Laws and the exercise of the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person regulated by the Solicitors Regulation Authority;
"Grave Misconduct" means grave professional misconduct within regulation 57(8)(c) of the Regulations and/or includes:
a. poor performance or serious or persistent breaches which have led to the early termination of a contract between the Crown or any Beneficiary and the Firm; or
b. poor performance or a serious breach or breaches which are the subject of proceedings concerning a contract between the Crown or any Beneficiary and the Firm; or
c. serious financial irregularities on the part of the Firm (within any legal jurisdiction); or
d. misconduct which would be regarded as serious by any Regulatory Body.
e. and for the purposes of the foregoing “proceedings” includes arbitration proceedings which have been commenced or court proceedings where a letter before action or a notice of claim has been issued);
"Helpline" means the 24 hours a day helpline facility provided by the Firm as described in Framework Schedule 5;
"Information" has the meaning given under section 84 of the Freedom of Information Act 2000;
"Indemnify" means to indemnify on a continuing basis;
"In-Scope" means:
a. with respect to Services, Services within; and
b. with respect to Instructions, Instructions to provide Services within
the scope of the Lot or Lots specified in the Confirmation of Appointment;
"Instructions" means an order placed by way of an instruction to provide specific Services and "Instruct" means the placing of such an order;
"Instructed Services" means any Services which are the subject of any Instructions; 
"Intellectual Property Rights" or "IPR" means:
a. copyright, rights related to or affording protection similar to copyright, rights in databases, patents and rights in inventions, semi-conductor topography rights, service marks, logos, database rights, trade marks, rights in internet domain names and website addresses and other rights in trade or business  names, design rights (whether registerable or otherwise), know-how, trade secrets and moral rights and other similar rights or obligations;
b. applications for registration, and the right to apply for registration, for any of the rights listed at (a) that are capable of being registered in any country or jurisdiction; and
c. all other rights whether registerable or not having equivalent or similar effect in any country or jurisdiction (including but not limited to the United Kingdom) and the right to sue for passing off;
"Invitation to Tender" means the Invitation to Tender dated [              ] issued by the Authority; 
"Key Performance Indicators" or "KPIs" means the performance measurements and targets:
a. in the case of Lot 1 , as set out in Framework Schedule 3 Part B; 
b. in the case of Lot 2, as may be determined by the relevant Beneficiary at the time of the relevant appointment ;
"Key Personnel" means any individuals identified as such in the Confirmation of Appointment or in any subsequent appointment and any replacements for such individuals that may be agreed between the relevant parties from time to time.
"KPI Target" means, in relation to a KPI, the target performance level for that KPI (being, in the case of the KPIs set out in Framework Schedule 3 Part B the "Target" level and, in the case of any other KPI, the level determined at the time that KPI is set); 
"KPI Threshold" means, in relation to a KPI, the least acceptable performance level for that KPI (being, in the case of the KPIs set out in Framework Schedule 3 Part B the "Tolerance" level and, in the case of any other KPI, the level determined at the time that KPI is set); 
"LCIA" means the London Court of International Arbitration;
"Level of Authority" means the scope of and limits on the authority of the Firm to act in carrying out their Instructions in relation to the Services as determined by the Beneficiary;
"Lot(s)" shall have the same meaning as described in the Invitation to Tender;
"Management Information" or "MI" means the management information specified in Framework Schedule 6 Part B (Management Information);
"Material Default" means a material breach by the Firm of the Framework Agreement including any breach by the Firm of any of the following Clauses of the Standard Terms and Conditions: Clause 1 (Performance of Services), Clause 4 (Conflicts), Clause 5 (Warranties and Representations), Clause 6 (Fraud), Clause 7 (Bribery and Corruption),  Clause 9 (Data Protection), Clause 10 (Records and Audit Access), Clause 12 (Freedom of Information), Clause 14 (Publicity and Branding), Clause 20 (Transfer and Sub-Contracting), Clause 22 (Non-Discrimination), and Clause 30 (Complaints Handling and Resolution) and, in addition shall be deemed to occur if any information which is, or has been, provided by the Firm to the Authority or any Beneficiary (whether incorporated in any Tender or otherwise) is untrue or misleading or any other information is available, or event occurs, in relation to the Firm which the Authority considers would be reasonably likely to damage the reputation of the Authority or any Beneficiary;
"Mediator" shall have the meaning given to it in clause 31.6 of Framework Schedule 4;
"Month" means an entire calendar month and "Monthly" shall be interpreted accordingly; 
"NHS Member" means English NHS Trusts and other providers of NHS care for whom the Authority operates schemes, on behalf of the Secretary of State for Health, primarily for the handling of liability claims;
"Nominated Manager" means a manager designated by the Authority to be responsible for monitoring the performance of a Firm;
"Performance Review Meeting" shall have the meaning as described in Clause 11 of the Framework Agreement;
"Persistent Failure" means any of:
a. two (2) or more failures by the Firm to accept an Instruction within two (2) Working Days of receipt in any rolling period of twelve (12) Months (other than when the Firm’s failure to accept an Instruction is due to a conflict of interest);
b. two (2) or more failures by the Firm to provide the Management Information by the reporting date in any rolling period of twelve (12) Months; or
c. any two (2) or more failures by the Firm to meet a KPI Threshold (whether the failures relate to the same or a different KPI Threshold) in relation to  the Framework Agreement or one or more other appointments in any rolling period of twelve (12) Months; or
d. any failure by the Firm to meet the KPI Targets in relation to  the Framework Agreement or one or more other appointments in any rolling period of three (3) Months where such failure relates to a majority in number of the relevant KPI's;
e. any failure by the Firm to meet the KPI Targets in relation to  the Framework Agreement or one or more other appointments in any rolling period of three (3) Months where such failure relates to not less than 25% in number of the relevant KPI's and is not rectified during the immediately following period of three (3) Months;
"Personal Data" has the meaning given to it in Data Protection Legislation;
"Preferred Supplier" shall have the meaning given to it in clause 4.2 of the Framework Agreement;
"Proper Standard" means a standard of the Services:
a. which would be expected if they were provided by a skilled, experienced and professional solicitor providing those services using appropriate facilities, resources and current and accurate legal know how with Good Practice; and 
b. appropriate for the purpose for which the Beneficiary requires the Services in all respects;
"Process" has the meaning given to it in Data Protection Legislation; 
“UK Data Protection Laws” means the GDPR as transposed into United Kingdom national law by operation of section 3 of the European Union (Withdrawal) Act 2018 and as amended by the Data Protection, Privacy and Electronic Communications (Amendments etc.) (EU Exit) Regulations 2019 ("UK GDPR"), together with the Data Protection Act 2018 (“DPA 2018”), the Data Protection, Privacy and Electronic Communications (Amendments etc.) (EU Exit) Regulations 2019 and other data protection or privacy legislation in force from time to time in the United Kingdom;   
"Regulations" means the Public Contracts Regulations 2015;
"Regulatory Bodies" means the Solicitors Regulation Authority and other government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Framework Agreement and "Regulatory Body" shall be construed accordingly;
"Relevant Personal Data" means personal data which is either provided to the Firm by a Beneficiary or is otherwise received by the Beneficiary in the course of providing the Services and relates to the subject matter of the Services;
"Relevant Request for Information" means, in the case of any Beneficiary, a request for information relating to the provision of services to that Beneficiary or, in the case of the Authority, to this Framework Agreement, or, in the case of any other Beneficiary, any appointment  or an apparent request for such information under the Code of Practice on Access to Government Information, FOIA or the Environmental Information Regulations;
"Services" means the provisions of legal and ancillary services in respect of any of the Lots specified in the Framework Agreement as set out in Schedule 9 (Services);
"Service Levels" means the service levels detailed in Framework Schedule 3 Part A and within any specific appointments;
"Standard Terms" means the provisions of Framework Schedule 4 and, in respect of each Lot, the relevant part of Framework Schedule 5; 
"Sub-Contract" means the Firm's contract with an Approved Sub-Contractor whereby the Approved Sub-Contractor agrees to provide to the Firm certain services (or any part thereof or facilities), as may be necessary for the Firm to provide Services to any Beneficiary under any Agreement; 
"Tender" means any document or information provided by the Firm in response to the Invitation to Tender or which otherwise represents the capabilities of the Firm or its suitability to provide any Services or the basis or terms upon which it would provide those Services and includes, in all cases, the tender documentation provided to the Authority by the Firm and, in the case of each appointment, also includes any documentation provided to any Beneficiary in connection with such appointment;
"Terminate" shall have the meaning given to it in Clause 17 of Framework Schedule 4;
"Third Party" shall have the meaning set out in Clause 23.1 of Framework Schedule 4;
"Third Party IP Claim" means any claim that the performance by the Firm of any Services infringes or allegedly infringes a Third Party's Intellectual Property Rights; 
"Transfer Regulations" means the Transfer of Undertakings (Protection of Employment) Regulations 2006;
"Transition Plan" means the mutually agreed plan outlining the handover of Confidential Information and Relevant Personal Data upon the expiry or termination of this Framework Agreement as described in Clause 11.7 of Framework Schedule 4;
"Working Day" means any day other than a Saturday, Sunday or public holiday in England and Wales; and
"Year" means a period of 12 months.


[bookmark: _Toc77951408]RULES OF CONSTRUCTION
[bookmark: _Toc474249924][bookmark: _Toc474249997][bookmark: _Toc474250409][bookmark: _Toc54867224]This Agreement will, except as specifically provided otherwise, be interpreted and construed as follows:
a. words importing the singular meaning include where the context so admits the plural meaning and vice versa and words importing the masculine include the feminine and the neuter and vice versa;
b. "include", "for example", "in particular" and words of similar effect shall be construed as if they were immediately followed by the words "without limitation";
c. references to any person shall include any natural or legal person of any kind including any partnership or limited liability partnership and their successors and permitted assigns or transferees;
d. references to any statute, enactment, order, regulation, code, official guidance or  similar instrument shall be construed as a reference to the statute, enactment, order, regulation, code, official guidance or instrument as amended or replaced from time to time (whether such amendment or replacement occurs before or after the date of this Framework Agreement);
e. headings do not affect the interpretation or construction of this Framework Agreement;
f. references to any Clause, sub-Clause or Framework Schedule shall be construed as a reference to a clause or sub-clause of, or schedule to, this Framework Agreement;
g. references in a Framework Schedule to any paragraph or further designation shall be construed as a reference to the paragraph of the relevant Framework Schedule so numbered;
h. in the event and to the extent only of any conflict between the Clauses and the Framework Schedules, the Clauses shall prevail over the Framework Schedules;
i. the fact that any provision is expressed as a warranty shall not preclude any right of termination the Authority may have in respect of breach of that provision by the Firm; and
j. where the Firm is more than one firm acting as a consortium, each firm that is a member of the consortium shall be jointly and severally liable for performance of the Firm’s obligations under this Framework Agreement.



[bookmark: _Toc77951409]Schedule 9	Services

Lot 1 - Clinical Liabilities
Legal advice and assistance arising out of potential, actual or alleged clinical liabilities of Members, Beneficiaries or others who are indemnified under a scheme or arrangement, including but not limited to:
1. any claim arising out of a breach or alleged breach of a duty of care by any Member;
2. the investigation of incidents which may result in a subsequent claim;
3. advice in relation to, and representation at, inquests;
4. advice on all applicable legislation, regulations and rules etc. pertaining to operation of the NHSLA schemes and related issues; and 
5. Claims regarding blood transfusions, human tissue, transplants, clinical products and similar matters.
Assistance required will include handling pre-litigation and/or litigation and/or other forms of investigation, dispute resolution and advocacy work connected with any of the above.
Lot 1 – Non-Clinical Liabilities
Legal advice and assistance arising out of actual or alleged non-clinical liabilities of Members and/or practitioners, employees and workers of such bodies, Beneficiaries or others who are indemnified under a scheme or arrangement including but not limited to:
1. employers' liability, public/products liability and professional indemnity (including defamation);
2. claims for breach of statutory duty including under EU and UK human rights law;
3. claims involving property damage/loss and similar matters;
4. claims involving D&O or fidelity guarantee;
5. advice in relation to, and representation at, inquests;
6. advice in relation to health and safety, environmental, consumer protection and data protection cases (whether or not criminal in nature) and other criminal prosecutions;
7. Advice on all applicable legislation, regulations and rules etc. pertaining to the operation of the NHSLA schemes and related issues.
Assistance required will include handling pre-litigation and/or litigation and/or other forms of investigation, dispute resolution and advocacy work connected with any of the above.
Lot 2 – Regulatory, Health and Disciplinary Law
Legal advice and assistance in relation to:
· all aspects of medical and healthcare legislation (as amended from time to time) and corresponding statutory responsibilities and powers of Beneficiaries and their carrying out thereof, including under the NHS legislation for England, Wales and Northern Ireland and law on devolution and oversight (and including in relation to mental health, public health, pharmaceutical, biotech and human tissue matters), some of which are more specifically described below:

i. all aspects (including specifically Part One) of the Health and Social Care Act 2008 and its supplementary regulations, the National Health Service Act 2006 and the Health and Social Care Act 2012;

ii. all aspects of the powers, duties and functions of NHS England ((including, specifically, under Parts One and Two and Schedule A1 of the National Health Service Act 2006;  Part One and Schedule 1 of the Health and Social Care Act 2012; the NHS Commissioning Board and Clinical Commissioning Groups (Responsibilities and Standing Rules Regulations 2012); and all other relevant legislation)); 

iii. all aspects of the powers, duties and functions of NHS Improvement ((including, specifically, Part Two and Schedule 6 of the National Health Service Act 2006;  Part Three and Schedules 8-11 of the Health and Social Care Act 2012;  the National Health Service Trust Development Authority (Establishment and Constitution) Order 2012;  the National Health Service Trust Development Authority Regulations 2012; the National Health Service Trust Development Authority Directions and Revocations and the Revocation of the Imperial College Healthcare National Health Service Trust Directions 2016); and all other relevant legislation)); 

iv. mental health issues (including relating to the Mental Health Act 1983 and the Mental Capacity Act 2005) and issues relating to patent safety;

v. advice on the Performers List Regulations and on process and procedure for the assessment of practitioners;

vi. other regulatory law in the medical, healthcare, pharmaceutical and related fields, including on legal framework, policy and procedural guidance in relation to other public and professional bodies;

vii. aspects of social care law as they relate to healthcare law;

viii. EU and international health law, current and developing, and the implications of EU Exit as they relate to healthcare law;

ix. functions under procurement law, including by way of Beneficiaries acting as contracting authorities and/or central purchasing bodies under the Public Contracts Regulations 2015;

x. the Government of Wales Act and Northern Ireland Act on issues connected with any of the above.

· interplay between the regulatory and legal framework of Beneficiaries and their own corporate governance and internal policy frameworks including advice around decision making;
· responses to public or other regulatory scrutiny of the organisations including by way of public or other inquiry or the National Audit Office;
· fitness to practice and related issues;
· handling performance concerns about practitioners, including in relation to "maintaining high professional standards in the modern NHS" ("MHPS");
· primary care commissioning, contracts, funding arrangements, regulation and policy covering:

i. Medical services (including but not limited to General Medical Services, Personal Medical Services, Alternative Provider Medical Services);

ii. Dental services (including but not limited to General Dental Services, Personal Dental Services, Personal Dental Services Plus);

iii. Ophthalmic services; and/or

iv. Pharmaceutical and local pharmaceutical services; the Drugs Tariff arrangements;

· medicines and specialist care commissioning contracts, funding arrangements and relevant regulation and policy; 
· other health related commissioning contracts, funding arrangements and relevant regulation and policy; 
· specialised regulation and policy (e.g. relating to the acute sector, public health, health & justice, veterans, integrated commissioning); 
· compliance with public sector equalities duties and claims against healthcare and related bodies arising from equalities legislation;
· employment and pension issues connected with any of the above, where specialist healthcare knowledge is integral to the employment law matter;
· Information Governance and technology issues connected with any of the above, where specialist healthcare knowledge is integral to the information law matter;
· memoranda of understanding and other co-operation agreements between Beneficiaries and other bodies on issues connected with any of the above;
· Specific healthcare property matters such as s.256 NHS Act 2006 grants, Premises Costs Directions and other areas where specialist healthcare knowledge is integral to the property law matter; inquests and coronial proceedings in relation to healthcare matters; 
· the following general areas of law as they may pertain to a healthcare related matter (list non exhaustive):
i. defamation;
ii. insolvency;
iii. freedom of information, data protection, data sharing, confidentiality, retention of records and similar issues;
iv. information technology and intellectual property;
v. state aid and competition law;
vi. Tax law

· Assistance required will principally be advisory (non-contentious) but may include handling pre-litigation, litigation and other forms of dispute resolution and advocacy work connected with any of the above, where relevant, including:
a) appeals against decisions of healthcare and like bodies;
b) contracting disputes and like matters in the healthcare and related fields;
c) judicial reviews in the healthcare and related fields;
d) Public procurement challenges.
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Fixed Fees for all pre-litigation work



		Work Undertaken

		

Applicable Fee

(exclusive of VAT)




		· Liability investigatory package to include:  

·  Instructing appropriate expert(s) to report on liability issues 

· Obtaining a paginated and sorted set of medical records from the claimant’s solicitor and/or any other party 

· Obtaining witness statements 

· Seeking any clarification or extension of time required for service of the Letter of Response (LOR) from the claimant’s representative. 

· Preparation/Drafting a pre-action protocol compliant Letter of Response in liaison with the Beneficiary and/or the Member on the contents, including obtaining consent for any admissions of liability.## 

· Where an admission of liability is to be made, advice to the Beneficiary and/or Member on the appropriate level of a Part 36 offer of settlement. (on DA cases an offer can be made)

· Where a denial is to be issued provide NHSR with a case strategy including both quantum and liability.

·  Supporting the Member and / or the Beneficiary in capturing and sharing learning from the incident rapidly. 

· Supporting the Member and / or Beneficiary in providing an appropriate explanation and apology to the injured party / family, and in meeting the requirements of the statutory duty of candour.

· If one clarification  is required to an expert (post LOR response), this will be included within Fixed Fee 1

· If extensive additional queries are required of an expert, (clarification is required from an expert following new allegations post LOR response or a new expert is to be instructed) then Fixed Fee 2 is applied. In addition to reasonable expert fees/disbursements.







Panel firms must ensure experts have sufficiently addressed each allegation outlined in the Letter of Claim prior to submitting the report to the case manager.    



Where approval is required for the LOR this must be provided in a timely manner and in accordance with service standards set and adjusted from time to time by NHS Resolution to enable protocol timescales (or such timescales as have been agreed with the claimant’s representative) to be met. 





		Fixed Fee 1



£1000 fixed fee where the case reserve** is <£100,000 and Delegated Authority. 

£1500 fixed fee where case reserve is between £100,000 - £250,000.



£2500 fixed fee where case reserve is above £250,000. 



The following disbursements can be charged in addition to the fixed fee:



· Medical Disbursements/Expert fees total cap of £1,200 plus VAT; and

· Fee charged by the claimant solicitor and/or third party for a paginated and sorted set of medical records; or

· Reasonable costs of obtaining the records from the Member and paginating, sorting and scanning the same up to a capped charge of £85 per set of medical records.





If one clarification  is required to an expert (post LOR response), this will be included within Fixed Fee 1



If additional queries are required of an expert, (clarification is required from an expert following new allegations post LOR response or a new expert is to be instructed) then fixed fee 2 is applied. In addition to reasonable expert fees/disbursements



Fixed Fee 2



£150 fixed fee where the case reserve is <£100,000 and Delegated Authority.



£250 fixed fee where case reserve is between £100,000 - £250,000.



£350 fixed fee where case reserve is above £250,000. 





Further fees to require NHS Resolution approval in advance.





## NHS Resolution reserves the right to draft the Letter of Response in any case and if this is exercised then the fixed fee 1 will be reduced by £250. 



























		Instruction of Experts for Quantum  



		· Instructing an appropriate expert to examine the claimant and provide a condition and prognosis report



		£250 fixed fee where the case reserve is <£100,000 and Delegated Authority.



£250 fixed fee where case reserve is between £100,000 - £250,000.



£500 fixed fee where case reserve is above £250,000.

In addition to reasonable disbursements/expert fees:

· Claimant’s reasonable travelling expenses;

· Fee charged by the claimant solicitor and/or third party for a paginated and sorted set of medical records; or

· Reasonable costs of obtaining the records from the Member and paginating, sorting and scanning the same up to a capped charge of £85 per set of medical records.

Further fees to require NHS Resolution approval in advance



		Schedule 5            This Schedule will be utilised by the Early Notification Team.



		Specifically addresses the investigation of incidents which may result in very high value claims (usually cases of brain injury at birth). 

· Identifying healthcare staff involved in the incident and take witness statements as appropriate.

· Identifying, paginating, sorting, scanning and preserving the records, including the CTG trace.

· Examining the outcome of the incident investigation and identifying any further investigations required.

· Obtaining expert advice on breach of duty and causation.

· Supporting the Member in capturing and sharing learning from the incident rapidly.

· Supporting the Member in providing an appropriate explanation and apology to the family, and in meeting the requirements of the statutory duty of candour.

· Considering, advising and signposting appropriate interventions available such as Peer support and mediation.





		A fixed fee of £5,000 plus disbursements                         

The cost of expert reports will be met in addition and fees should be approved by the NHS Resolution case manager in advance on a report by report basis.













Litigated stage 



All clinical negligence claims where NHS Resolution’s case reserve is set at  £1M or below, at the date of instruction of the panel firm, must be charged in accordance with the following capped fees/Fixed fees (exclusive of VAT) as appropriate.  



		Acknowledgement of Service (AOS)

		Fixed Fee



		Standalone instruction to file AOS and arrange extension of time/stay on proceedings – Procedural step required to allow  NHS Resolution to negotiate settlement



		Fixed Fee £350



		[bookmark: Capped_Fees][bookmark: _Toc73021319]Work in litigation at a value up to and including £100,000 (Delegated Authority)

		Cap



		Stage 1 – Up to and including 1st procedural point post defence (including CMC/CCMC) or conclusion if that occurs first

		Charged at hourly rate and capped at £4,500



		Stage 2 - Post 1st procedural point (post defence) and work up to trial or conclusion if that occurs first

		Charged at hourly rate and capped at £9,000 per case including Stage 1



		Work in litigation £100,001 up to and including £250,000

		Cap



		Stage 1 - Up to and including 1st procedural point post defence (including CMC/CCMC) or conclusion if that occurs first

		Charged at hourly rate and Capped at £7,500 



		Stage 2 - Post 1st procedural point (post defence) and work up to trial or conclusion if that occurs first

		Charged at hourly rate and capped at £20,000 per case, including Stage 1



		Work in litigation £250,001 up to and including £500,000

		Cap 



		Stage 1 - Up to and including 1st procedural point post defence (including CMC/CCMC) or conclusion if that occurs first

		Charged at hourly rate and Capped at £7,500



		Stage 2 - Post 1st procedural point (post defence) and work up to trial or conclusion if that occurs first

		Charged at hourly rate and capped at £25,000 per case, including Stage 1



		Work in litigation £500,001 up to and including £1m

		Cap 



		Stage 1 - Up to and including 1st procedural point post defence (including CMC/CCMC) or conclusion if that occurs first

		Charged at hourly rate and Capped at £10,000



		Stage 2 - Post 1st procedural point (post defence) and work up to trial or conclusion if that occurs first

		Charged at hourly rate and capped at £28,000 per case, including Stage 1 





· The above capped fees will be paid in addition to any work undertaken at the pre-litigation stage. In the event that there has been no legal panel involvement at the pre-litigation stage, an additional fixed fee at the level of Investigation Package for the necessary work to be undertaken can be agreed by the Case Manager.

· Expert fees will be paid in addition but Counsels’ fees are deemed to be included in the capped fee. 

· Trial preparation and attendance at trial will be chargeable at the hourly rates as specified below.   Trial preparation will be paid at an hourly rate post the filing of the Pre Trial Check List or Pre Trial Review, whichever is the later and once authority has been provided by NHS Resolution to proceed to trial, which must be obtained, irrespective of value.  



Hourly rates 

		Band

		*Inner London hourly rate(Exclusive of VAT)

		 Clinical Provincial hourly rate(Exclusive of VAT)



		Partner, and/or solicitor 10 years or more PQE

		£185

		£160



		Solicitor 5-9 years PQE

		£165

		£150



		Solicitor NQ – 4 years PQE

		£150

		£135



		Legal Executive

		£95

		£85



		Paralegal or Trainee

		£93

		£80







Inquest costs 

Inquest work will only be paid by NHS Resolution with express prior agreement, at its discretion and where a claim for compensation is likely in its opinion and provided no other organisation is assisting or representing the member or beneficiary. 

The work shall be charged in accordance with the following fixed fees (exclusive of VAT) except where exceptional circumstances dictate that these arrangements shall not apply.  

For these purposes a "complex" inquest is one estimated by NHS Resolution at the date of instruction to be of two days or longer duration; all others (i.e. one day or shorter duration) will be classed as "non-complex”.

[bookmark: _Non-complex_inquests][bookmark: _Toc73021320]Non-complex inquests 

		Work/stage

		Max claims and inquest costs allowance



		Initial inquest report (if required)

		£250



		Member representation at half day inquest with pre-inquest or pre-litigation claim resolution

		£2,500 (comprising £1,500 inquest costs plus £1,000 claim costs)



		Member representation at full day inquest with pre-inquest or pre-litigation claim resolution

		£4,000 (comprising £3,000 inquest costs plus £1,000 claim costs)
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Complex inquests 

		Work/stage

		Max claims and inquest costs allowance



		Initial inquest report (if required)

		£300



		Member representation at 2 day inquest with pre-inquest or pre-litigation claim resolution

		£6,500 (comprising £5,000 inquest costs plus £1,500 claim costs)



		Each additional day of inquest representation (up to 5 days)

		Daily inquest costs allowance of £1,200 



		Each additional day of inquest
Member representation (beyond 5 days up to 10 day cap)

		Daily inquest costs allowance of £1,000 



		Each additional day beyond 10 days

		Daily rate may be agreed by Deputy Head of Claims Operations or above at NHS Resolution
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All Non-Clinical Claims

 Non-clinical stipulated hourly rates  

		Band

		*Inner London hourly rate (Exclusive  of VAT)

		Provincial rate (Exclusive  of VAT)



		Partner, and/or solicitor 10 years or more PQE

		£145

		£133



		Solicitors 5 – 9 years PQE

		£120

		£115



		Solicitors NQ - 4 years PQE

		£110

		£105



		Legal executives	

		£80

		£75



		Paralegals or trainee solicitors

		£75

		£70







Litigated stage 



All non-clinical negligence claims where NHS Resolution’s case reserve** is set at  £250,000 or below, at the date of instruction of the panel firm, must be charged in accordance with the following capped fees/Fixed fees (exclusive of VAT) as appropriate.  Claims with a case  reserve of £250,001 or above and/or exception cases (as listed below), will be charged at hourly rates as per above table.



· Expert fees will be paid in addition but Counsels’ fees are deemed to be included in the capped fee. 

· Trial preparation and attendance at trial will be chargeable at the hourly rates as specified above.   Trial preparation will be paid at an hourly rate post the filing of the Pre Trial Checklist or Pre Trial Review, whichever is the later and once authority has been provided by NHS Resolution to proceed to trial, which must be obtained, irrespective of value.  

		Acknowledgement of Service (AOS)

		Fixed Fee



		Standalone instruction to file AOS and arrange extension of time/stay on proceedings – Procedural step required to allow  NHS Resolution to negotiate settlement



		Fixed Fee of £350



		Pre-Action Disclosures (PAD’s)

		Fixed Fee



		To deal with PAD (including all procedural steps and liaise with member and NHS Resolution to obtain appropriate disclosure documentation)

		Fixed Fee of £350



		MOJ

		Fixed Fee



		Stage 3 – Quantum Dispute (including all procedural steps)

		Fixed Fee of £350



		Infant Approval Hearing (including all procedural steps)

		Fixed Fee of £350



		Work in litigation at a value up to and including £100,000 (Delegated Authority)

		Cap



		Work up to trial or conclusion if that occurs first

		Charged at hourly rate and capped at  £1,500



		Work in litigation £100,001 up to and including £250,000

		Cap 



		Stage 1 – Up to and including 1st procedural point post defence (including CMC/CCMC) or conclusion if that occurs first

		Charged at hourly rate and capped at £2,000 



		Stage 2 -  Post 1st procedural point (post defence) and work up to trial or conclusion if that occurs first

		Charged at hourly rate and capped at  £5,000



		Exceptions – Hourly Rate 



		Defamation/Unlawful detention/Illness or disease/Stress/Bullying/Harassment/Sexual or physical abuse/Alleged breaches of Human Rights Act or Data Protection Act/Costs of defending criminal proceedings/Fraud/Co-Defendant cases







Mediation Costs – Clinical & Non-Clinical Claims

NHS Resolution will pay at the applicable hourly rate the cost of preparation and attendance at a mediation for a fee earner (at a grade approved by the Case Manager in writing) up to a maximum of 8 hours for preparation and 8 hours for attendance.  

This applies to clinical and non-clinical claims of any value and at any stage of the case.

Direct Instructions 

Direct instructions***, pre or post litigation, can be provided by NHS Resolution on clinical and non-clinical work and will be charged at the applicable hourly rates. 

Delegated Authority 

Delegated authority shall be provided to Partners in successful suppliers on the following basis:

1. They are approved by NHS Resolution to undertake their work and have been identified in the suppliers Lot 1 response document as a partner of the firm who will be key member of the team which will undertake the work. NHS Resolution reserves the right not to grant delegated authority to any partner identified by the supplier in this category. 

2. The authority level is a personal one to named partners and not to the role or firm. It cannot be delegated by that individual. 

3. The authority is provided to the supplier rather than the individual  and does not transfer should the partner leave the supplier;

4. NHS has the unfettered discretion to remove the delegated authority from any individual.

Definitions

* Inner London = The Inner London rate applies to any work undertaken by a lawyer who is based and works in the following London postcode areas: WC, EC WC or EC postcodes) 

** Case reserve = Gross damages reserve excluding contribution/probability/claimant or defence costs.

*** Direct Instructions = Where NHS Resolution instruct panel to take over conduct of the claim, including liaising directly with claimant and/or representative. Undertaking all investigations. Instructions will be on a non-delegated basis.
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