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THIS AGREEMENT isdated ...........ouviiiiiiiiiiiiiiiiiiiiicee

PARTIES
@ Devon County Council of County Hall, Topsham Road, Exeter EX2 4QD (DCC).

2 Devon Partnership NHS Trust of Wonford House Hospital, Dryden Road, Exeter
EX2 5AF (the Trust)

(3) [FULL COMPANY NAME] incorporated and registered in England and Wales with
company number [NUMBER] whose registered office is at [REGISTERED OFFICE
ADDRESS] (Supplier). <&

.‘\%
>

BACKGROUND O

(A) The Authorities placed a contract notice (ref: 2017/S 042- 07694’§°%|spatched onl
March 2017, in the Official Journal of the European Unlon‘f&mg expressions of
interest from potential service providers for the provision gfﬁ dividualised care and
support services (divided into Zones) under a framewogklagreement. The Authorities
set out their requirements in the Invitation to Tender@ab

AV

(B) On the basis of the Supplier's Tender, the Autkmﬁ‘ltles selected the Supplier to enter a
framework agreement to provide serV|ce§$t’o the Authorities who place Referrals
within the Supplier’s Zone, in acco\r}ﬁnce with the terms of this Framework
Agreement. 6&

Q
>
(©) This Framework Agreement sgfs out the procedure for ordering Services, the main

terms and conditions for &I@ provision of the Services and the obligations of the
Supplier under this Fra@@work Agreement.

(D) It is the Parties' w@?ﬂon that:

i. i&uthorltles have no obligation to place Referrals with the Supplier under
18IS Framework Agreement or at all; and
ii. o‘\ the Supplier has no obligation to accept a Referral, if placed by the
@ Authorities under this Framework Agreement.

AGREb‘B TERMS
&*QN
1. DEFINITIONS AND INTERPRETATION

11 The definitions and rules of interpretation in this clause apply in this Framework
Agreement.

Approval: means the prior written approval of the Authorities.
Audit: means an audit carried out pursuant to clause 11.

Auditor: means the National Audit Office or an auditor appointed by the Authorities
as the context requires.
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Authorised Representative: means the persons respectively designated as such and
notified to the other Parties by the Authorities and the Supplier.

Authority: means DCC or the Trust (as the context requires and interpreted in
accordance with clause 3.7).

Authorities: means DCC and the Trust (interpreted in accordance with clause 3.7).

Award Criteria: means the Standard Services Award Criteria and/or the Competed
Services Award Criteria as the context requires.

Call-off Schedule: means the process of calling off Services under this Framework

as set out in Schedule 3. b@*
Call-off Terms and Conditions: means the terms and conditions in Schedqlg"&
D)
Carer: a person who regularly supports a Service User. OQQ
xS

Catastrophic Failure: .&‘70

(@ any action by the Supplier, whether in relation todhe Services and the
Contract, the Framework Agreement or otherwisg@%ich in the reasonable
opinion of the Authority has or may cause sig@‘icant harm to the reputation

of the Authority; o
%

(o) any action by the Supplier, Whetherdﬁrelation to the Services and the
Contract or otherwise, which in thedreasonable opinion of the Authority has
or may cause significant harm tg\aQService User; or

O
(c) a failure of the Supplier @%mply with its obligations at clause 8.2 of the
Call-off Terms and Cgfiditions or clause 9 of the Call-off Terms and
Conditions. O&‘"\

Change of Control: meafts a change of control within the meaning of section 1124
of the Corporation T’%&"Kct 2010.

Commencemerg@%te: means 1 October 2017.
N
Complaintgg&eans any formal complaint notified to the Supplier, raised by:

o 0><é~f’%her Authority in relation to the Supplier’s performance under this
& Framework Agreement; or
S
o e either Authority, a Service User or a Carer in relation to the Supplier’s
& performance under any Contract.
&“Q
Confidential Information: means any information, however it is conveyed, that
relates to the business, affairs, developments, trade secrets, know-how, personnel and
suppliers of the Supplier, including Intellectual Property Rights, together with all
information derived from the above, and any other information clearly designated as
being confidential (whether or not it is marked as “confidential") or which ought

reasonably to be considered to be confidential.

Contract: means a legally binding agreement made pursuant to the provisions of this
Framework Agreement for the provision of Services made between an Authority and
the Supplier comprising an Order Form (which includes its appendix) signed on

Framework Agreement for the provision of Individualised Care and Support Services 2



behalf of both Parties, which, by reference, incorporates the Call-off Terms and
Conditions and the terms and conditions of the Framework Agreement.

Contract Price: is defined in the Call-off Terms and Conditions.

Consistent Failure: is the Supplier repeatedly breaching any of the terms of the
Contract or the Framework Agreement in such a manner as to reasonably justify the
opinion that its conduct is inconsistent with it having the intention or ability to give
effect to the terms of the Contract or Framework Agreement.

Data Protection Legislation: means the Data Protection Act 1998 (DPA), the EU
Data Protection Directive 95/46/EC, the Regulation of Investigatory Powers %ct
2000, the Telecommunications (Lawful Business Practice) (Interceptioa@’ of
Communications) Regulations 2000, the Electronic Communications Data .chétection
Directive 2002/58/EC, the Privacy and Electronic Communications (E@‘%irective)
Regulations 2003 and all applicable laws and regulations relating gg‘%rocessing of
personal data and privacy, including where applicable the guic@ﬁ%e and codes of
practice issued by the Information Commissioner. &

9

Default: means any breach of the obligations of the YElevant Party under the
Framework Agreement or a Contract (including fungz%ﬁental breach or breach of a
fundamental term) or any other default, act, ogfission, negligence or negligent
statement of the relevant Party or the Staff in_gohnection with or in relation to the
subject matter of the Framework Agreementand/or Contract and in respect of which

such Party is liable to the other. &

@
N
Direct Payment: the allocated bud%ef%iven by DCC to a Service User to arrange and
pay for his/her own care and support services instead of receiving care and support
services via DCC. 3

&

Employee Liability Infgtmation: the information that a transferor is obliged to
notify to a transferee Jﬁaer regulation 11(2) of TUPE:

() the idggﬂ%/ and age of the employee;

<
(b)  thedemployee's written statement of employment particulars (as required
&uﬁmder section 1 of the Employment Rights Act 1996);

@@0 information about any disciplinary action taken against the employee and
N

L any grievances raised by the employee, where a Code of Practice issued
) %b under Part IV of the Trade Union and Labour Relations (Consolidation) Act
&*0\ 1992 relating exclusively or primarily to the resolution of disputes applied,

within the previous two years;

(d)y information about any court or tribunal case, claim or action either brought
by the employee against the transferor within the previous two years or
where the transferor has reasonable grounds to believe that such action may
be brought against the Provider arising out of the employee's employment
with the transferor;

(e) information about any collective agreement that will have effect after the
Effective Date or the Service Transfer Date, as the case may be, in relation
to the employee under regulation 5(a) of TUPE.
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Employment Liabilities: All claims, including claims without limitation for
redundancy payments, unlawful deduction of wages, unfair, wrongful or constructive
dismissal compensation, compensation for sex, race, disability, age, religion or belief,
gender reassignment, marriage or civil partnership, pregnancy or maternity, or sexual
orientation discrimination, claims for equal pay, compensation for less favourable
treatment of part-time workers, and any claims (whether in tort, contract, statute or
otherwise), demands, actions, proceedings and any award, compensation, damages,
tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of
settlement and costs and expenses reasonably incurred in connection with a claim or
investigation (including any investigation by the Equality and Human Righés
Commission or other enforcement, regulatory or supervisory body), arlqboof
implementing any requirements which may arise from such investigation,%aﬁ’d any

legal costs and expenses. Q@

Environmental Information Regulations: mean the Environmer@lolnformation
Regulations 2004 (SI 2004/3391) together with any guidance and/b}%odes of practice
issued by the Information Commissioner or relevant gov%ﬁment department in
relation to such regulations. @%

S
Extended Term: has the meaning given under clauseg.@.
Q
Flexible Packages: is defined in the Call-off Sc%e(fﬁle.

. Y . .
FOIA: means the Freedom of Information Aet 2000 and any subordinate legislation
made under that Act from time to time éo@ether with any guidance and/or codes of
practice issued by the Information Cc@%issioner or relevant government department

in relation to such legislation. 05
>

Framework Agreement: me@ﬁé this agreement and all Schedules to this agreement.
o

Framework AgreementSVariation Procedure: means the procedure set out in

Schedule 5. >
u P

Framework PrQQ]%ers: means the Supplier and other suppliers appointed as
framework porQVIders under this Framework Agreement.

Framevxcfrk Year: means a period of 12 months, commencing on the
Compgencement Date.

@Nidance: means any guidance issued or updated by the UK government from time
) %bto time in relation to the Regulations.
G
‘CQ Hourly Rate: the hourly rate set out in the Pricing Matrix.

Information: has the meaning given under section 84 of the FOIA.
Initial Term: has the meaning given under clause 2.1.

Intellectual Property Rights: any and all intellectual property rights of any nature
anywhere in the world whether registered, registerable or otherwise, including
patents, utility models, trade marks, registered designs and domain names,
applications for any of the foregoing, trade or business names, goodwill, copyright
and rights in the nature of copyright, design rights, rights in databases, moral rights,
know-how and any other intellectual property rights which subsist in computer
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software, computer programs, websites, documents, information, technigues, business
methods, drawings, logos, instruction manuals, lists and procedures and particulars of
customers, marketing methods and procedures and advertising literature, including
the look and feel of any websites, and Intellectual Property shall refer to such
materials.

Invitation to Tender: means the Authorities’ invitation to tender (reference:
CP1329-16 Supporting Independence) which was made available, following the
OJEU Notice, on the Supplying the South West Procurement Portal accessible at
www.supplyingthesouthwest.org.uk.

Law: means any applicable Act of Parliament, subordinate legislation withir@fﬁe
meaning of section 21(1) of the Interpretation Act 1978, exercise of thetoyal
prerogative, enforceable community right within the meaning of secti%(b% of the
European Communities Act 1972, regulatory policy, guidance or iddustry code,
judgment of a relevant court of law, or directives or requirements. gﬁany Regulatory
Body. ob

o
By
<@

S

Multiple Hour Discount: a discount of 15% to the g&&’rly Rate which is applied to
Scheduled Packages in the manner set out in the ng@off Schedule.

Month: means a calendar month.

OJEU Notice: means the contract notice 201Z~/é9042—076945, dispatched on 1 March
2017, and published in the Official Journal@?the European Union.
X

Order Form: means a document su,gs“t%amtially in the form set out in Schedule 4,
containing the details of a Ref ﬂsQI which has been accepted by the Supplier
following the procedure set\g}tﬁf in the Call-off Schedule and clause 4 (Award

procedures). o
Parent Company: me,@@oany company which is the ultimate Holding Company of
the Supplier and whjeh is either responsible directly or indirectly for the business

activities of the §dpplier or which is engaged in the same or similar business to the
Supplier. Holding Company shall have the meaning ascribed by section 1159 of the
Companjeé ct 2006 or any statutory re-enactment or amendment thereto.

S

X . . .
Party:Smeans either Authority and/or the Supplier.
OFaa?‘ties: means the Authorities and the Supplier.

~» Pricing Matrix: means the pricing matrix set out in Schedule 2, as may be refreshed
‘CQ for Year 2, Year 3, and/or Year 4 in accordance with clause 7.

Prohibited Act: the following constitute Prohibited Acts:

(f)  to directly or indirectly offer, promise or give any person working for or
engaged by the Authorities a financial or other advantage to:

(i)  induce that person to perform improperly a relevant function or
activity; or

(i)  reward that person for improper performance of a relevant function
or activity;
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(g to directly or indirectly request, agree to receive or accept any financial or
other advantage as an inducement or a reward for improper performance of
a relevant function or activity in connection with this Framework
Agreement;

()  committing any offence:
(i)  under the Bribery Act 2010;
(i)  under legislation creating offences concerning fraudulent acts;

(iiiy at common law concerning fraudulent acts relating to this
Framework Agreement or any other contract with the Authori&i@%;
or @'Q

xS

&
(i)  defrauding, attempting to defraud or conspiring to defraud the AQtﬁorities.

o
Referral: means a referral for Services, containing information @%ut a Service
User’s needs and outcomes to be achieved, sent by either Authori@% the Supplier in
accordance with the procedure set out in the Call-off ScheduIeQO

%
Regulations: means the Public Contracts Regulations 20(])@‘%SI 2015/102).

Regulatory Bodies: means those government depa&@nents and regulatory, statutory
and other entities, committees, ombudsmen and bodies which, whether under statute,
rules, regulations, codes of practice or otherv@§é©, are entitled to regulate, investigate,
or influence the matters dealt with in this&b‘qﬁmework Agreement or any other affairs

of the Authorities. &
&

g
Relevant Employees: those emplg&ées whose contracts of employment transfer with
effect from the Service Transfg_xlgate to the Authorities or a Replacement Provider by
virtue of the application of THIPE.

Q
Relevant Transfer: a ‘;eﬁvant transfer for the purposes of TUPE.

Replacement Se{gib%s: any services that are identical or substantially similar to any
of the Services®and which the Authorities receive in substitution for any of the
Services fo@‘(/ving the termination or expiry of this Framework Agreement and/or
Contrags?\Nhether those services are provided by the Authorities internally or by any
Re%@ ment Supplier.

g{—%lacement Supplier: any third party supplier of Replacement Services appointed
& by the Authorities from time to time.

Q3
< Requests for Information: means a request for information or an apparent request
under the FOIA or the Environmental Information Regulations.

Scheduled Packages: is defined in the Call-off Schedule.

Self-Funders: Service Users who are funding their own care without the involvement
of statutory services or who are funding their care via Direct Payments.

Services: means the individualised care and support services detailed in the
Specification.
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Service User: a user of the Services who is located within the administrative area of
DCC.

Service Transfer Date: the date on which the Services (or any part of the Services),
transfer from the Supplier or Sub-Contractor to the Authorities or any Replacement
Provider.

Specification: means the Specification for Provision of Individualised Care and
Support as contained in the Invitation to Tender.

Staff: means all persons employed by the Supplier together with the Supplier's
servants, agents, suppliers and Sub-Contractors used in the performance of d¢s

obligations under this Framework Agreement or Contracts. &
xS

Staffing Information: in relation to all persons detailed on the Supplier’s%&visional
Staff List, in an anonymised format, such information as the Augﬂy%rities may
reasonably request including the Employee Liability Informatip@?;and details of
whether the personnel are employees, workers, self-emplo@, contractors or
consultants, agency workers or otherwise, and the amour%ng time spent on the

provision of the Services. <%
>

Sub-Contract: any contract between the Supplier an@é‘ third party pursuant to which
. . ) . A
the Supplier agrees to source the provision of agy of the Services from that third

party. Co@
. O . .
Sub-Contractor: the contractors or serg& providers that enter into a Subcontract

with the Supplier. 00
g
Subsequent Transfer: has the meafing given under clause 16.1.

Supplier’s Accounts: the i@?érmation requested in question 4.1 (Economic and
Financial Standing) of P%@»? — Selection Questions of Section E1 (Selection Criteria)
of the Invitation to Tepger.

&

Supplier’s Polico;es*?the policies as described in section 9 (Quality Requirements) of
the Specificatlbfﬁ

O
Supplier;@%Final Staff List: the list of all the Supplier’s and Sub-Contractor's
persogo‘el engaged in, or wholly or mainly assigned to, the provision of the Services
or\gﬁ‘y part of the Services at the Service Transfer Date.
9

b%upplier’s Provisional Staff List: the list prepared and updated by the Supplier of

&@ all the Supplier’s and Sub-Contractor's personnel engaged in, or wholly or mainly

assigned to, the provision of the Services or any part of the Services at the date of the
preparation of the list.

Supplier’s Ranking: means the Supplier’s ranked position per Zone as set out in
Schedule 1, as may be refreshed for Year 2, Year 3, and/or Year 4 in accordance with
clause 7.

Supplier's Zones: means the Zones to which the Supplier has been appointed under
this Framework Agreement as set out in Schedule 1, as may be refreshed for Year 2,
Year 3, and/or Year 4 in accordance with clause 7.
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1.2

&
&

Tender: means the tender submitted on [DATE] by the Supplier to the Authorities in
response to the Invitation to Tender.

Term: the period of the Initial Term as may be varied by:
(3  any extensions to this agreement which are made pursuant to clause 2.1; or

(k) the earlier termination of this Framework Agreement in accordance with its
terms.

Termination Date: means the date of expiry or termination of this Framework
Agreement.

S
TUPE: the Transfer of Undertakings (Protection of Employment) Regulations 6

(S12006/246). _ %@
D)
TUPE Information: has the meaning given under clause 16.5. OQQ
xS
Working Days: means any day other than a Saturday, Sunday or@?ﬁbllc holiday in

England and Wales. Oo

Year: means Year 1, Year 2, Year 3 or Year 4, as the conte@%ermlts

Year 1: the period commencing on the Commencemgﬁﬂ:)ate and ending on the first
(1%) anniversary of the Commencement Date. 0@

Year 2: the period commencing on the first (4% anniversary of the Commencement
Date and ending on the second (2™) annlve@ary of the Commencement Date.

Year 3: the period commencing &&n the second (2" anniversary of the
Commencement Date and endlng omﬂﬁe third (3") anniversary of the Commencement

Date.
\‘"\
Year 4: the period commer@%g on the third (3 anniversary of the Commencement

Date and ending on the&f,@?rth (4™ anniversary of the Commencement Date.

Zones: means the se‘r\wces divided into zones as referred to in the OJEU Notice and
set out in the Sgéklflcatlon.

&
The intejh%retation and construction of this Framework Agreement shall all be subject
to tgéﬁ)llowing provisions:

e>OQ (@  words importing the singular meaning include where the context so admits
the plural meaning and vice versa;

(o)  words importing the masculine include the feminine and the neuter;

(c)  the words "include", "includes™ and "including" are to be construed as if
they were immediately followed by the words "without limitation™;

(d) references to any person shall include natural persons and partnerships,
firms and other incorporated bodies and all other legal persons of whatever
kind and however constituted and their successors and permitted assigns or
transferees;

(e) references to any statute, enactment, order, regulation or other similar
instrument shall be construed as a reference to the statute, enactment, order,
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regulation or instrument as amended by any subsequent enactment,
modification, order, regulation or instrument as subsequently amended or
re-enacted;

(f)  headings are included in this Framework Agreement for ease of reference
only and shall not affect the interpretation or construction of this
Framework Agreement;

(g9 the Specification forms part of this Framework Agreement and shall have
effect as if set out in full in the body of this agreement.

(h)  the Schedules form part of this Framework Agreement and shall have effgct
as if set out in full in the body of this Framework Agreement anq»e?;iny
reference to this Framework Agreement shall include the Schedulegy“

(i)  references in this Framework Agreement to any clause or&@%\-clause or
Schedule without further designation shall be construed as @eference to the
clause or sub-clause or Schedule to this Frame\Qéﬂ( Agreement so
numbered, %QO

4

()  references in this Framework Agreement to angp‘éragraph or sub-paragraph
without further designation shall be cogg‘%(ued as a reference to the
paragraph or sub-paragraph of the reley@nt Schedule to this Framework

Agreement so numbered; and Co@
) ©)
(k)  reference to a clause is a reference to the whole of that clause unless stated
otherwise. 00%
g
O
FRAMEWORK ARRANGEMENTS AND AWARD PROCEDURE
&‘%
o
TERM OF FRAMEWORL@%REEMENT

2.1

>
This Framework;@fg\reement shall take effect on the Commencement Date and shall
continue, unl s&terminated earlier in accordance with the terms of this Framework
Agreement&-Until 30 September 2018 (Initial Term), when it shall terminate
automatiéally without notice unless, no later than four (4) Months before the end of
the é&i ial Term (or any Extended Term agreed under this clause), the Authorities
ide notice in writing to the Supplier that the term of this Framework Agreement

%%hall be extended for a further one (1) year period (Extended Term), at which point

&*& the provisions of clause 7 shall apply. Unless this Framework Agreement is further

3.

3.1

extended under this clause or terminated earlier in accordance with its terms, this
Framework Agreement shall terminate automatically without notice at the end of an
Extended Term.

SCOPE OF FRAMEWORK AGREEMENT

This Framework Agreement governs the relationship between the Authorities and the
Supplier in respect of the provision of the Services by the Supplier to the Authorities.
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3.2

3.3

3.4

3.5

3.6

.‘\%

3§Q

3.8

The Authorities appoint the Supplier as a Framework Provider of the Services in the
Supplier’s Zone and the Supplier shall be eligible to receive Referrals for such
Services from the Authorities during the Term in respect of the Supplier’s Zone. The
Supplier acknowledges that this is a multi-supplier Framework Agreement and that
new suppliers may become Framework Providers during the Term, as more
particularly set out in clause 7 (Supplier’s Tender Refresh).

Each Authority may at their absolute discretion and from time to time order Services
from the Supplier in the Supplier’s Zone in accordance with the ordering procedure

set out in clause 4 (Award Procedure) during the Term. ?f}
@0
If and to the extent that any Services under this Framework Agreement Sg@required

by an Authority, that Authority shall: )
(@  comply with the ordering procedure in clause 4; and &0

. . . g
(o)  enter into a Contract with the Supplier for these Serv@@s.
&

&'&

The Supplier acknowledges and accepts that, in enteri c>this Framework Agreement,
no form of exclusivity or volume guarantee has Qgéh granted by the Authorities for
the Services in respect of the Supplier’s Zone gfotherwise and that each Authority is
at all times entitled to enter into other contracts and arrangements with other suppliers
for the provision of any or all servicgg&which are the same as or similar to the
Services. &

S

Supplier’s Status 4.3@

"
&

Q

At all times during the;@erm the Supplier shall be an independent service provider
and nothing in the @mework Agreement or any Contract shall create a contract of
employment, a g8lationship of agency or partnership or a joint venture between the
Parties andkscgordingly, neither the Supplier nor the Authorities shall be authorised
to act in.t@e name of, or on behalf of, or otherwise bind the other except as expressly
perm[oqéd by the terms of the Framework Agreement or any Contract.

<
bg&horities’ Status and Liability

The Supplier acknowledges and accepts that each Authority is entitled to act
independently of the other with respect to its rights and obligations under this
Framework Agreement and all references to “the Authority” and “the Authorities”
shall be interpreted accordingly.

The liability of the Authorities for their obligations under this Framework Agreement
and any Contracts shall be several and extend only to any loss or damage arising out
of their own breaches, and in particular:
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(@ DCC shall not under any circumstances be liable to the Supplier for
payment or otherwise or incur any liabilities in respect of any Services
provided by the Supplier to the Trust; and

(b)  the Trust shall not under any circumstances be liable to the Supplier for
payment or otherwise or incur any liabilities in respect of any Services
provided by the Supplier to DCC.

Direct Payments and Self-Funders

3.9 For the avoidance of doubt, individuals using Direct Payments and Self-Funders abe
outside the scope of this Framework Agreement. The Authorities shall not@ﬁ‘ any
circumstances be liable to the Supplier, any individuals using Direct Paym or any
Self-Funders for payment or otherwise in respect of any such services RI@ ided by the
Supplier to any individuals using Direct Payments or Self-Funders.cbhe Authorities
shall have no responsibility to the Supplier in relation to a@?arrangements the
Supplier may make with individuals using Direct Payments g)r@é%lf—Funders.

&

4, AWARD PROCEDURES @b

%
Awards under the Framework Agreement @0

&

4.1 Either Authority ordering Services undergthramework Agreement shall:
(@) identify the relevant Zone&fﬁ ch its Services requirements fall into; and

(o)  follow the procedure s_?{z’out in the Call-off Schedule.

O'Q

4.2 For the avoidance of Q@%t the Supplier is not obliged to accept a Referral. The
Parties acknowledgg@nd agree that the placement of a Referral is an "invitation to
treat” by the Aug@rlty

&

43 If, in accgrdance with the procedure set out in the Call-off Schedule, the Supplier is
selec@@? to provide the Services and accepts the Referral, the relevant Authority and

lier shall enter into the Contract.
60

4{&% If, in accordance with the procedure set out in the Call-off Schedule, one or more
Framework Providers is selected to provide the Services but does not accept the
Referral, then the relevant Authority may (but shall not be obliged to) repeat the
process set out in clause 4.1 until the Referral is accepted or there are no further
Framework Providers qualified to fulfil it.

45 Notwithstanding the fact that an Authority has followed the procedure set out above
in clause 4.1, the Authority may cancel, postpone, delay or end the procedure without
placing a Referral or awarding a Contract. Nothing in this Framework Agreement
shall oblige either Authority to place a Referral or enter into a Contract.
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Responsibility for awards

4.6 The Supplier acknowledges that each Authority is independently responsible for the
conduct of its award of Contracts under the Framework Agreement and that each
Authority is not responsible or accountable for and shall have no liability to the
Supplier whatsoever in relation to:

(@ to the conduct of the other Authority in relation to the Framework
Agreement; or

(b)  the performance or non-performance of any Contracts between the Supplier
and the other Authority entered into pursuant to the Framework Agree@m@nt.
xS

&
K
&
5. CONTRACT PERFORMANCE AND PRECEDENCE OF DOCUMENTS &o&
<
5.1 The Supplier shall perform all Contracts entered into with an Aul@z?fity in accordance
with: M
@%
(@  the requirements of this Framework Agreemer%')&*
(o)  the terms and conditions of the respective %Qﬁ“ntracts; and
()  the requirements of the Specification,\oo
X
0o
5.2 In the event of, and only to the extent\gff,” any conflict or inconsistency between the

terms and conditions of this Frame\&oﬁ Agreement and the terms and conditions of a
Contract, such conflict or inconsigtency shall be resolved according to the following

order of priority: &“3
o
(@ the Order Formg®™

x>
(o) the appeng@&% the Order Form;
O . . .
(c)  the Call*off Terms and Conditions (including the Annexes);
&
d gh%%rms of the Framework Agreement,
S
(e)oo& the Call-off Schedule;
P the Specification;
60

& (90 the remaining Schedules to the Framework Agreement; and
Q3
< () any other document referred to in the clauses of the Contract and
Framework Agreement.

6. PRICES FOR SERVICES
6.1 Subject to clause 6.4 below, in each relevant Year, the prices offered by the Supplier

for Contracts to the Authorities for Services shall be the prices listed in the Pricing
Matrix for the relevant Zone.
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6.2

6.3

6.4

7.1

7.2

&
&

From Year to Year, the Supplier may adjust the Pricing Matrix in accordance with
clause 7 (Supplier’s Tender Refresh); however any changes made to the Pricing
Matrix will not affect the Contract Price for Contracts already entered into. For the
avoidance of doubt, subject to clause 13.3 of the Call-off Terms and Conditions and
clause 6.4 below, the Contract Price for a Contract entered into in:

(@  Year 1shall be as set out in the Tender;

(o)  Year 2 shall be as set out in the Pricing Matrix, as may have been refreshed
by the Supplier in accordance with clause 7 for Year 2;

()  Year 3 shall be as set out in the Pricing Matrix, as may have been refresI%gd

by the Supplier in accordance with clause 7 for Year 3; and &
XS

(d) Year 4 shall be as set out in the Pricing Matrix, as may have bng@efreshed
by the Supplier by the Supplier in accordance with clause 7 fQ{o\?ear 4,

&Y
The Hourly Rate shall apply to both Flexible Packages and Sch%gmzred Packages.
<
4

&
The Multiple Hour Discount will apply to Scheduled PQd%ages. For the avoidance of
doubt, the Multiple Hour Discount will not apply to%E}%xible Packages.
AV

O
SUPPLIER’S TENDER REFRESH o&

S
@
If the Authorities provide written @é?ice to the Supplier that the term of this
Framework Agreement shall be&tended by a further one (1) year period in
accordance with clause 2.1, er‘bthe procedure set out in the remainder of clause 7
,Q

shall apply. o

Q
.)\O

. A . . .
At the time of prow&ng written notice to the Framework Providers that the term of
this Framewor,lgé&greement shall be extended pursuant to clause 2.1, the Supplier

shall be: &N

;@
() &'w‘?]vited to re-submit the Invitation to Tender coversheet indicating which
> Zone(s) it wishes to provide Services in:*

&0

OO(b) invited to re-submit the Pricing Matrix;? and
60

(c) required to confirm that its responses to sections E1 (Selection Criteria
Questions) and E2 (Award Criteria Questions) of its Tender remain true,
accurate and not misleading (or if the Supplier is unable to provide this
confirmation it shall submit new answers to the relevant questions, which

! This information is optional. If the Supplier does not return this information, then there will be no change to the

Supplier’s Zones for the following Year.

2 This information is optional. If the Supplier does not return this information, then there will be no change to the

Pricing Matrix for the following Year.
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7.3

7.4

7.5

.‘\%

1%*0

shall in turn by evaluated by the Authorities in the manner set out in the
Invitation to Tender),’

within a specified timescale notified to the Framework Providers by the Authorities
(the “Timescale”). The Authorities shall provide written instructions as to the return
of this documentation (“Instructions”).

The Supplier acknowledges that new suppliers may bid to become Framework
Providers by submitting a tender to the Authorities by the Timescale and, if
successful, shall be permitted to enter into a Framework Agreement with the
Authorities to commence on the next relevant Year. The Supplier also acknowle@ﬁés

that the Supplier’s Ranking may change due to: x&
&
(@  new Framework Providers joining the Framework Agreement; Q&
xS
(o)  the Supplier amending its Pricing Matrix; and/or .0%
3
(c)  other Framework Providers amending their Pricing Magfrx.
<
<@
Failure by the Supplier to: ;@*
: : >
(@  comply with the Instructions; or 0%@
(o)  provide the information set out in cIQus% 7.2(c) within the Timescale,
o
0

X
may result in the Authorities termina}ga% this Framework Agreement (in respect of

the Supplier but not the other Framawork Providers), with written notice, effective at
the end of the Initial Period (if in Year 1) or (if within Year 2, Year 3, or Year 4)
at the end of the relevant Eg@hded Period. In such circumstances, the Supplier may
reapply to join the Fram@g@ork Agreement at a later opening point.

>

&
If the Supplier d@g not wish to remain a Party to the Framework Agreement and
chooses not I@\ espond to the process set out in clause 7.2, then this Framework
Agreemergt%s%all expire (in respect of the Supplier but not the other Framework
Providgs} at the end of the Initial Period, if within Year 1, or if within Year 2, Year
3, Qrf?ear 4, at the end of the relevant Extended Period. In such circumstances, the
bgu%plier may reapply to join the Framework Agreement at a later opening point.

Except where clause 7.4 or clause 7.5 applies, approximately one (1) month before
the end of the Initial Term or Extended Term (as applicable), the Authorities shall
issue to the Supplier a variation to this Framework Agreement containing the revised
Pricing Matrix, and revised Supplier’s Zones and revised Supplier’s Ranking, which
shall apply to any Contracts that may be awarded within the next Year.

® This information is mandatory if the Supplier wishes to remain a Party to the Framework Agreement.
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SUPPLIER'S GENERAL FRAMEWORK OBLIGATIONS

8. WARRANTIES AND REPRESENTATIONS

8.1 The Supplier warrants and represents to the Authorities that:

(@)

(b)

(©

(d)

()

®

(9)

as at the Commencement Date (and at the commencement of each Extended
Term), all information contained in the Supplier's Tender remains true,
accurate and not misleading, save as may have been specifically disclosed in
writing to the Authorities prior to execution of the Framework Agreement;

)
it has full capacity and authority and all necessary consents (incl@hg,
where its procedures so require, the consent of its Parent Compan,)@,’%o enter
into and to perform its obligations under this Framework Agreeon%%t;

xS
this Framework Agreement, and any Order Form entere_dcfa:to, is executed
by a duly authorised representative of the Supplier; 0&

o

in entering into this Framework Agreement 02 gm%/ Contract it has not

committed any Prohibited Act; ;@*

no claim is being asserted and no Iitigagtggﬁ, arbitration or administrative
proceeding is presently in progress o&\}o the best of its knowledge and
belief, pending or threatened againsﬁ?or any of its assets that will or might
affect its ability to perform its oplfyations under this Framework Agreement
and any Contract which mayébé%entered into with the Authorities;

it is not subject to an qs%ntractual obligation, compliance with which is
likely to have an effggt on its ability to perform its obligations under this
Framework Agrezgm nt and any Contract; and

no proceedimgj%’oor other steps have been taken and not discharged (nor, to
the best 8{\% knowledge, are threatened) for the winding up of the Supplier
or forxgﬁs dissolution or for the appointment of a receiver, administrative
re,g@f*ver, liquidator, manager, administrator or similar officer in relation to

&u&ny of the Supplier's assets or revenue.
&
&

9. VICE PRE-REQUISITES

o

&@ The Supplier shall be responsible for obtaining all licences, authorisations, consents
or permits required in relation to the performance of this Framework Agreement and
any Contract.
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SUPPLIER'S INFORMATION OBLIGATIONS

10.

10.1

10.2

11.

111

11.2

11.3

114

115

REPORTING AND MEETINGS

The Supplier shall comply with the reporting requirements as set out in the
Specification (including, for the avoidance of doubt, the Performance Management
Framework appended to the Specification).

At the Authorities’ request, the Supplier shall meet with the Authorities as set out in
section 4.2.7 of the Specification. 50&
@0
xS
RECORDS AND AUDIT ACCESS &
\‘o

The Supplier shall keep and maintain until six years after the dag@%termination or
expiry (whichever is the earlier) of this Framework Agreement ¢t as long a period as
may be agreed between the Parties), full and accurate reggrds and accounts of the
operation of this Framework Agreement including the Sgfvices provided under it, the
Contracts entered into with the Authorities, and the gnounts paid by each Authority.
Such records shall be retained for inspection by the-Authorities for six (6) years from

the period to which the records relate. Qo
o

S

If requested by the Authorities duringeﬁe Term, the Supplier shall promptly make
available to the Authorities the Su&ﬁﬁar’s Policies and the Supplier’s Accounts.
>
%)
The Supplier shall keep thg@&ords and accounts referred to in clause 11.1 and clause
11.2 above in accordan,g@with good accountancy practice.
>

&

The Supplier sl;@i\P afford the Authorities or the Auditor (or both) such access to such
records and&aécounts as may be required from time to time.

=
X
X
The 8udpplier shall provide such records and accounts (together with copies of the

Supplier's published accounts) during the Term and for a period of six years after

. %b%xpiry of the Term to the Authorities and the Auditor.

&
11.6

11.7

The Authorities shall use reasonable endeavours to ensure that the conduct of each
Audit does not unreasonably disrupt the Supplier or delay the provision of the
Services pursuant to the Contracts, save insofar as the Supplier accepts and
acknowledges that control over the conduct of Audits carried out by the Auditor is
outside of the control of the Authorities.

Subject to the Authorities' rights of confidentiality, the Supplier shall on demand
provide the Auditor with all reasonable co-operation and assistance in relation to each
Audit, including:
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(@ all information requested by the Auditor within the scope of the Audit;

(o)  reasonable access to sites controlled by the Supplier and to equipment used
in the provision of the Services; and

(c)  access to the Staff.

11.8  The Parties agree that they shall bear their own respective costs and expenses
incurred in respect of compliance with their obligations under this clause 11, unless
the Audit reveals a Default equating to a breach of a fundamental term by the
Supplier in which case the Supplier shall reimburse the Authorities for g@e
Authorities' reasonable costs incurred in relation to the Audit. @*‘b

X
)&i\%
12. CONFIDENTIALITY O
S

121  Subject to clause 12.2 and clause 12.3, the Parties shall ke€p confidential the
Confidential Information of the other Party and shall use r Q%nable endeavours to
prevent their representatives from making any disclosure t&o&hy person of any matters

relating hereto. b&o
&
12.2  Clause 12.1 shall not apply to any disclosure ofd&formation:
X
(@)  required by any applicable law thoParties note that clause 14 shall apply to
any disclosures required uncjngfhe FOIA or the Environmental Information
N

Regulations); ob
(o) that is reasonably\xgguired by persons engaged by a Party in the

performance of tham‘barty‘s obligations under this Framework Agreement;

(c) where a Par}g'a\%an demonstrate that such information is already generally
available@é?i in the public domain otherwise than as a result of a breach of
claused¥.1;

ed?

(d) bx@%e Authorities of any document to which it is a Party and which the
&“ﬁarties to this Framework Agreement have agreed contains no Confidential
<> Information;

&

N N . .
©(e) toenable a determination to be made under clause 21 (Dispute resolution);

N (fH  which is already lawfully in the possession of the receiving Party, prior to
its disclosure by the disclosing Party, and the disclosing Party is not under
any obligation of confidence in respect of that information;

(@@ by the Authorities to each other or any other department, office or agency of
the government, provided that the Authorities informs the recipient of any
duty of confidence owed in respect of the information; and

(h) by the Authorities relating to this Framework Agreement and in respect of
which the Supplier has given its prior written consent to disclosure.
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12.3

12.4

13.

13.1

13.2

&
&

14.

14.1

Clause 12.1 shall not apply to any disclosure by the Authorities of information
contained in the Pricing Matrix (including, for the avoidance of doubt any refreshed
or updated pricing information submitted pursuant to clause 7) to Service Users or
their Carers.

The Supplier acknowledges that:

(@  the Authorities may need to divulge the information referred to in clause
12.3, to fulfil its responsibilities under the Care Act 2014 and/or to enable
Service Users and their Carers to best meet their needs within the confines

of their personal budgets; and 05@&
(o) it has submitted its Tender in full knowledge that the information ,rg’é?red to

in clause 12.3 may be divulged as therein described and that tﬁi?was also
made explicitly clear in the Invitation to Tender.

DATA PROTECTION @%Q
The Supplier shall (and shall procure that any of its %%Lf@iier's Personnel involved in
the provision of any Contracts shall) comply with aggotification requirements under
the DPA and both Parties shall duly observe @Jﬂheir obligations under the DPA,

which arise in connection with the agreemenfy

S

@
&
Notwithstanding the general obliga@on in clause 13.1, where the Supplier is

processing Personal Data as a Data” Processor for the Authorities, the Supplier shall
ensure that it has in place a priate technical and contractual measures to ensure
the security of the PersonaP Data (and to guard against unauthorised or unlawful
processing of the Pers@ﬁ?al Data and against accidental loss or destruction of, or
damage to, the P%sgnal Data), as required under the Seventh Data Protection
Principle in Sc_h e 1 to the DPA; and

N

() pr@“’ide the Authorities with such information as the Authorities may
&'feasonably require to satisfy itself that the Supplier is complying with its
2 obligations under the DPA;

e>Oo°(b) promptly notify the Authorities of any breach of the security measures

required to be put in place pursuant to clause 13.2; and

(c)  ensure it does not knowingly or negligently do or omit to do anything which
places the Authorities in breach of the Authorities' obligations under the
DPA.

FREEDOM OF INFORMATION

The Supplier acknowledges that the Authorities are subject to the requirements of the
FOIA and the EIRs. The Supplier shall:
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14.2

15.

15.1

15.2

153

(@  provide all necessary assistance and cooperation as reasonably requested by
the Authorities to enable the Authorities to comply with its obligations
under the FOIA and EIRs;

(b) transfer to the Authorities all Requests for Information relating to this
Agreement that it receives as soon as practicable and in any event within 2
Working Days of receipt;

(c) provide the Authorities with a copy of all Information belonging to the
Authorities requested in the Request For Information which is in its
possession or control in the form that the Authorities requires within 5
Working Days (or such other period as the Authorities may reasog@@y

specify) of the Authorities' request for such Information; and x%
&
K
(d) not respond directly to a Request For Information unless asffiorised in
. o O
writing to do so by the Authorities. %
S

The Supplier acknowledges that the Authorities may be requi%rg‘a%nder the FOIA and
EIRs to disclose Information (including Confidential Inforafation) without consulting
or obtaining consent from the Supplier. The Authoritie&Shall take reasonable steps to
notify the Supplier of a Request For Information (i@@%cordance with the Secretary of
State's section 45 Code of Practice on the D'@ﬁarge of the Functions of Public
Authorities under Part 1 of the FOIA) t%&ﬁe extent that it is permissible and
reasonably practical for it to do so but Q&Withstanding any other provision in this
Agreement) the Authorities shall bgc?’esponsible for determining in its absolute
discretion whether any Confiden@l Information and/or any other information is

exempt from disclosure in acc%ﬁnce with the FOIA and/or the EIRs.
,Q
o

S
PUBLICITY L
&

Unless otherwisgsdirected by the Authorities, the Supplier shall not make any press
announcemeg(sxor publicise this Framework Agreement or any Contracts in any way
without th uthorities' prior written consent.
&
Tolqé'oAuthorities shall be entitled to publicise this Framework Agreement and any
€ontracts in accordance with any legal obligation on the Authorities, including any

&@% examination of this Framework Agreement or Contracts by the Auditor or otherwise.

The Supplier shall not do anything that may damage the reputation of the Authorities
or bring the Authorities into disrepute.
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TRANSFER OF UNDERTAKINGS (PROTECTION OF EMPLOYMENT) REGULATIONS

2006

16.

16.1

16.2

16.3

16.4

16.6

EMPLOYMENT EXIT PROVISIONS

This Framework Agreement envisages that subsequent to its commencement, the
identity of the provider of the Services (or any part of the Services) may change
(whether as a result of expiry or termination of this Framework Agreement, or part or
otherwise) resulting in a transfer of the Services in whole or in part (“Subsequent
Transfer”). If a Subsequent Transfer is a Relevant Transfer then the Authoritieggjs)r
Replacement Provider will inherit liabilities in respect of the Relevant Em@lpyees
with effect from the relevant Service Transfer Date. &-\@
&O&

The Supplier shall and shall procure that any Sub-Contractor shall o@,%ceiving notice
of termination of this Framework Agreement or otherwise, Q&’request from the
Authorities and at such times as required by TUPE, provide 4R respect of any person
engaged or employed by the Supplier or any Sub—Contr@%r in the provision of the
Services, the Provider's Provisional Staff List and t Qﬁaﬁing Information together
with any additional information required by the Authorities, including information as
to the application of TUPE to the emplo@es. The Supplier shall notify the
Authorities of any material changes to this ig&rmation as and when they occur.

&
At least 28 days prior to the Se%it@ Transfer Date, the Supplier shall and shall
procure that any Sub-Contractor ghall prepare and provide to the Authorities and/or,
at the direction of the Authogfﬁes, to the Replacement Provider, the Provider's Final
Staff List, which shall Qeocomplete and accurate in all material respects. The
Supplier’s Final Staffjg'j\é? shall identify which of the Supplier’s and Sub-Contractor's
personnel named aor@@éelevant Employees.

&

<
The Autho@ﬂ%s shall be permitted to use and disclose the Supplier’s Provisional Staff
List, thg“g’upplier’s Final Staff List and the Staffing Information for informing any
tend or other prospective Replacement Provider for any services that are
substantially the same type of services as (or any part of) the Services.

bo

The Supplier warrants to the Authorities and the Replacement Provider that the
Supplier’s Provisional Staff List, the Supplier’s Final Staff List and the Staffing
Information (“TUPE Information™) will be true and accurate in all material respects
and that no persons are employed or engaged in the provision of the Services other
than those included on the Supplier’s Final Staff List.

The Supplier shall and shall procure that any Sub-Contractor shall ensure at all times
that it has the right to provide the TUPE Information under Data Protection
Legislation.
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16.7

16.8

16.9

16.10

16.11

&
&

16.12

Any change to the TUPE Information which would increase the total employment
costs of the staff in the three (3) Months prior to termination of this Framework
Agreement shall not (so far as reasonably practicable) take place without the
Authorities' prior written consent, unless such changes are required by law. The
Supplier shall and shall procure that any Sub-contractor shall supply to the
Authorities full particulars of such proposed changes and the Authorities shall be
afforded reasonable time to consider them.

In the three (3) Months prior to termination of this Framework Agreement, the
Supplier shall not and shall procure that any Sub-Contractor shall not materialty
increase or decrease the total number of staff listed on the Supplier’s Provision aff
List, their remuneration, or make any other change in the terms and congjﬁons of
those employees without the Authorities' prior written consent (such cons@f’i\t not to be

unreasonably withheld or delayed). 0%“

O
S

The Supplier shall indemnify and keep indemnified in full %QgAuthorities and any
Replacement Provider against all Employment LiabilitieS{éFéting to:

o
(@ any person who is or has been employed ogs%gaged by the Supplier or any
Sub-Contractor in connection with the prg¥ision of any of the Services; or
<

(o)  any trade union or staff association gfoemployee representative,

S

@
arising from or connected with any faj'ﬁ?re by the Supplier and/or any Sub-Contractor

to comply with any legal obligat&g& whether under regulation 13 or 14 of TUPE or
any award of compensation urgder regulation 15 of TUPE, under the Acquired Rights
Directive or otherwise and, @hether any such claim arises or has its origin before or
after the Service Trans‘gg@ ate.

&

The Parties shag&%-operate to ensure that any requirement to inform and consult with

the employegs and or employee representatives in relation to any Relevant Transfer

as a consgguence of a Subsequent Transfer will be fulfilled.

PS

mélzarties agree that the Contracts (Rights of Third Parties) Act 1999 shall apply
Sfrom clause 162 to clause 16.10, to the extent necessary to ensure that any

Replacement Provider shall have the right to enforce the obligations owed to, and

indemnities given to, the Replacement Provider by the Provider or the Authority in its

own right under section 1(1) of the Contracts (Rights of Third Parties) Act 1999.

Despite clause 16.11, it is expressly agreed that the Parties may by agreement rescind
or vary any terms of this Agreement without the consent of any other person who has
the right to enforce its terms or the term in question despite that such rescission or
variation may extinguish or alter that person's entitlement under that right.
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FRAMEWORK AGREEMENT TERMINATION AND SUSPENSION

17. TERMINATION

Termination on Default

17.1  Either Authority may terminate the Framework Agreement and/or any Contracts by
serving written notice on the Supplier with effect from the date specified in such
notice in any of the following circumstances:

(@)

(b)

(©

(d)

()

)

if the Supplier is in breach of any material obligation under this Framev&a?k
Agreement provided that if the breach is capable of remedy, the A@%rity
may only terminate this Framework Agreement under this claus%ﬁ.l if the
Supplier has failed to remedy such breach within 30 daygg@?’ receipt of
notice from the Authorities (a Remediation Notice) to do i@o

S

O
: I S
if a Catastrophic Failure has occurred, @%

if a Consistent Failure has occurred;

S
where either Authority terminates a Contracgé?varded to the Supplier under
this Framework Agreement as a conse%aehce of a material breach by the
Supplier; N

X
any warranty given by the Suﬁ?}lier in clause 8 of this Framework
Agreement is found to be un%g%’or misleading; or

g
if any of the provisioQ@of Regulation 73(1) of the Public Contracts
Regulations 2015 ap@.y‘.z’

,Q

Termination on insolvepgy and Change of Control

X
>

&

17.2  Without affectingp%\ny other right or remedy available to it, the Authorities may
terminate thisg' amework Agreement and/or any Contracts with immediate effect by
giving wrgfborl notice to the Supplier if:

S

(a)@&‘& the Supplier suspends, or threatens to suspend, payment of its debts or is

0&
OO
NG
&
©

unable to pay its debts as they fall due or admits inability to pay its debts;

the Supplier 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 its creditors other than
(being a company) for the sole purpose of a scheme for a solvent
amalgamation of Supplier with one or more other companies or the solvent
reconstruction of the Supplier;

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 of the Supplier (being a
company) other than for the sole purpose of a scheme for a solvent
amalgamation of the Supplier with one or more other companies or the
solvent reconstruction of the Supplier;
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17.3

17.4

&
17.5

18.

(d) an application is made to court, or an order is made, for the appointment of
an administrator, or if a notice of intention to appoint an administrator is
given or if an administrator is appointed, over the Supplier (being a
company);

(e) the holder of a qualifying floating charge over the assets of the Supplier
(being a company) has become entitled to appoint or has appointed an
administrative receiver;

(f) a person becomes entitled to appoint a receiver over the assets of the
Supplier or a receiver is appointed over the assets of the Supplier;

)
(g the Supplier (being an individual) is the subject of a bankruptcy petié@ or
order; .@&

o . >
(h)  any event occurs, or proceeding is taken, with respect to the i@ﬁoller in any
jurisdiction to which it is subject that has an effect equiy%@dnt or similar to
any of the events mentioned in clause 17.2(a) to clause @ (inclusive); or
O

(i)  the Supplier suspends or ceases, or threatens to sgjsﬁ’end or cease, carrying
on all or a substantial part of its business. ;@*
>

Q
The Supplier shall notify the Authorities imm%d?gtely if the Supplier undergoes a

Change of Control. The Authorities may te@ﬁinate the Framework Agreement by
giving notice in writing to the Supplier witfimmediate effect within six Months of:

@
(@  being notified that a Chan%e\fo? Control has occurred; or

(o)  where no notification ha§’been made, the date that the Authorities becomes
aware of the Changgté')f Control;
o)

Q
O
but shall not be permﬁed to terminate where an Approval was granted before the
Change of Contr%bo
&

Terminatig;@‘b} for convenience

¥
Theg@zuothorities shall have the right to terminate this Framework Agreement, at any
tigRe by giving one (1) Month’s written notice to the Supplier and all other

b%ramework Providers.

The Supplier shall have the right to terminate this Framework Agreement, at any time
by giving three (3) Month’s written notice to the Authorities. For the avoidance of
doubt, such termination shall not affect the framework agreements made with other
Framework Providers.

SUSPENSION OF SUPPLIER'S APPOINTMENT

Without prejudice to the Authorities' rights to terminate the Framework Agreement in
clause 17 above, if a right to terminate this Framework Agreement arises in
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19.

19.1

19.2

19.3

194

&
&

19.5

accordance with clause 17, the Authorities may suspend the Supplier's right to receive
Referrals from the Authorities in any or all Supplier's Zones by giving notice in
writing to the Supplier. If the Authorities provide notice to the Supplier in accordance
with this clause 18, the Supplier's appointment shall be suspended for the period set
out in the notice or such other period notified to the Supplier by the Authorities in
writing from time to time.

CONSEQUENCES OF TERMINATION AND EXPIRY

For the avoidance of doubt, and in accordance with clause 3.7, if one AuthQgity
(“Authority A”) terminates this Framework Agreement but the other Autkority
(“Authority B”) does not, then this Framework Agreement shall continue m&subswt
in so far as it relates to the Supplier and Authority B. Unless thg‘f?ramework
Agreement expires, the Supplier terminates this Framework Agregment or both
Authorities terminate this Framework Agreement, any references 3 the remainder of
this clause 19 to “the Authorities” or to “the Authority” é@dll be interpreted as
applying to the Supplier in relation to Authority A only. @
&
Notwithstanding the service of a notice to termin t§*2t>he Framework Agreement, the
Supplier shall continue to fulfil its obligations %Wier the Framework Agreement to the
Authorities until the date of expiry or termifration of the Framework Agreement or
such other date as required under this clagse 19.
&o
Unless expressly stated to the gbntrary, the service of a notice to terminate the
Framework Agreement shall g@t operate as a notice to terminate any Contract made
under the Framework A&eement. Termination or expiry of the Framework
Agreement shall not‘b»{oguse any Contracts to terminate automatically. For the
avoidance of doub@@all Contracts shall remain in force unless and until they are
terminated or e>;¢§rre in accordance with their own terms.
&O
Within ﬁWorklng Days of the date of termination or expiry of the Framework
Agr eﬁ?ent the Supplier shall return or destroy (at the request of the Authorities) any
d@é\ personal information relating to the Authorities or its personnel or Confidential

Snformation belonging to the Authorities in the Supplier's possession, power or

control, either in its then current format or in a format nominated by the Authorities
(in which event the Authorities will reimburse the Supplier's reasonable data
conversion expenses), together with all related documentation owned by the
Authorities.

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 before termination or expiry.
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19.6

20.

20.1

20.2

21.

211

The provisions of clause 8, clause 11, clause 12, clause 13, clause 14, clause 15,
clause 16, clause 19, and clause 32 shall survive the termination or expiry of the
Framework Agreement, together with any other provision which is either expressed
to or by implication is intended to survive termination.

COMPLAINTS HANDLING AND RESOLUTION

Within five (5) Working Days of receiving a Complaint, the Supplier shall provide
full details of the Complaint to the Authorities, together with details of the steps the
Supplier has subsequently taken, to date, to lead to its resolution and any other steps
the Supplier plans to take in order to fully resolve the Complaint. The Supplj@(‘s all
provide additional updates to the Authorities with regard to the Complaint-as may be
reasonably requested by the Authorities. &

\‘O
S
S
Without prejudice to any rights and remedies that a complainaa@’fnay have at Law,
including under the Framework Agreement or a Contract, without prejudice to
any obligation of the Supplier to take remedial action under the provisions of the
Framework Agreement or a Contract, the Supplier use its best endeavours to
fully resolve the Complaint within ten (10) Worki ays and in so doing, shall deal
with the Complaint in its entirety, expeditious%and fairly.
X
&oo
DISPUTE RESOLUTION R
&

If a dispute arises out of or in eghinection with this agreement or the performance,
validity or enforceability of i@,@ispute) then the Parties shall follow the procedure set
out in this clause: OQO

(@) any Party ’gilﬂl give to the other Party or Parties written notice of the
Dispute;—gé@tting out its nature and full particulars (Dispute Notice), together
with ‘K&levant supporting documents. On service of the Dispute Notice, the
g%&orised Representatives shall attempt in good faith to resolve the

x, Dispute;

\4@6 if the Authorised Representatives are for any reason unable to resolve the

© Dispute within 10 Working Days of service of the Dispute Notice, the
Dispute shall be referred to the senior representatives of the Parties who
shall attempt in good faith to resolve it; and

(c) if the senior representatives of the Parties are for any reason unable to
resolve the Dispute within 10 Working Days days of it being referred to
them then, if all Parties involved in the Dispute agree, these Parties may
attempt to settle it by mediation in accordance with the CEDR Model
Mediation Procedure. Unless otherwise agreed between the Parties involved
in the Dispute, the mediator shall be nominated by CEDR Solve and the
costs of mediation shall be borne in equal parts between the participating
Parties.
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21.2  The commencement of mediation shall not prevent the Parties commencing or
continuing court proceedings in relation to the Dispute under clause 32 (Governing
Law and Jurisdiction) which clause shall apply at all times.

GENERAL PROVISIONS

22. CONFLICTS OF INTEREST

22.1  The Supplier shall take appropriate steps to ensure that neither the Supplier nor any
Staff are placed in a position where (in the reasonable opinion of the Authoriti%),
there is or may be an actual conflict, or a potential conflict, between the pecuni@cg or
personal interests of the Supplier or Staff and the duties owed to the Authoxgﬁes and

S
Service Users under the provisions of the Framework Agreement and/or g%htracts.
xS
<
22.2  The Supplier shall promptly notify the Authorities (providing f@barticulars) if any
conflict referred to in clause 22.1 above arises or is reasonablg@reseeable.
4

&

S
22.3  The Authorities reserve the right to terminate the Igé’r%ework Agreement and any
Contracts immediately by giving notice in Writin%eb@the Supplier and/or to take such
other steps it deems necessary where, in the yg&sonable opinion of the Authorities,
there is or may be an actual conflict, or a p ential conflict, between the pecuniary or
personal interests of the Supplier and tgéduties owed to the Authorities and Service
Users under the provisions of the &tamework Agreement and/or Contracts. The
actions of the Authorities under ’vé clause shall not prejudice or affect any right of
action or remedy which st&qﬂ have accrued or shall thereafter accrue to the

Authorities. o
&
X
&&
23. PREVENTION OF @Q\BERY
8
A

231 The Suppligo?epresents and warrants that neither it, nor to the best of its knowledge
any Statf@r Sub-Contractors, have at any time prior to the Commencement Date:

@@ committed a Prohibited Act or been formally notified that it is subject to an
N

& investigation or prosecution which relates to an alleged Prohibited Act;
,%b and/or
G
‘CQ (o)  been listed by any government department or agency as being debarred,

suspended, proposed for suspension or debarment, or otherwise ineligible
for participation in government procurement programmes or contracts on
the grounds of a Prohibited Act.

23.2  The Supplier shall not during the term of this Framework Agreement or any

Contracts:

(@) commit a Prohibited Act; and
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(o)  do or suffer anything to be done which would cause the Authorities or any
of the Authorities' employees, consultants, contractors, sub-contractors or
agents to contravene any of the Bribery Act 2010 or otherwise incur any
liability in relation to the Bribery Act 2010.

23.3  The Supplier shall during the term of this Framework Agreement or any Contracts:

(@)  establish, maintain and enforce, and require that its Sub-Contractors
establish, maintain and enforce, policies and procedures which are adequate
to ensure compliance with the Bribery Act and prevent the occurrence of a

Prohibited Act; and b@*
Q
(o)  keep appropriate records of its compliance with its obligations undgf*@clause

23.3(a) and make such records available to the Authorities on ree‘u&h}st.
o
xS
e
23.4  The Supplier shall immediately notify the Authorities in writing 1t becomes aware
of any breach of clause 23.1 and/or clause 23.2, or has reasor%.é@ believe that it has or

any of the Staff have: g
. o &
(@  been subject to an investigation or prosecug(gm which relates to an alleged
Prohibited Act: 0%0

(o)  been listed by any government de@;@?ment or agency as being debarred,
suspended, proposed for susper{shgn or debarment, or otherwise ineligible
for participation in govern%emcf procurement programmes or contracts on
the grounds of a Prohibitg@%ct; or

(c)  received a request o@é%and for any undue financial or other advantage of
any kind in connecffon with the performance of this agreement or otherwise
suspects that gnf person or Party directly or indirectly connected with this
agreement J@& committed or attempted to commit a Prohibited Act.

;@

235  If the Supplgsrér\nakes a notification to the Authorities pursuant to clause 23.4, the
Supplier.@%’ill respond promptly to the Authorities' enquiries, co-operate with any
invesgg?ition, and allow the Authorities to audit any books, records and/or any other
re@nt documentation in accordance with clause 11 (Records and audit access).

&

236 If the Supplier is in Default under clause 23.1 and/or clause 23.2, the Authorities may

by notice:

(@  require the Supplier to remove from performance of any Contract any Staff
whose acts or omissions have caused the Default; or

(o)  immediately terminate this Framework Agreement and/or any Contracts.

23.7  Any notice served by the Authorities under clause 23.6 shall specify the nature of the
Prohibited Act, the identity of the Party who the Authorities believe has committed
the Prohibited Act and the action that the Authorities have elected to take (including,
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24.

241

24.2

24.3

24.4

&
&

245

where relevant, the date on which this Framework Agreement and/or any Contracts
shall terminate).

SUBCONTRACTING AND ASSIGNMENT

Subject to clause 24.2 and clause 24.4, none of the Parties shall assign, novate or
otherwise dispose of any or all of its rights and obligations under this Framework
Agreement or any Contract without the prior written consent of the other Parties.

The Supplier may sub-contract any part of its obligations under this Frame\@@k

Agreement and any Contracts, provided that the provisions of clause 24.3 shalL@fﬁply.
QQ@

In the event that the Supplier sub-contracts any part of its obliga ishs under this

Framework Agreement or any Contracts, the Supplier shall enter g@ a Sub-Contract

and the Supplier shall: &

(@  remain responsible to the Authorities for the perf&%mance of its obligations
under the Framework Agreement or CgAtract notwithstanding the
appointment of any Sub-Contractor a%d» be responsible for the acts
omissions and neglects of its Sub-CoDOt@?tors;

(o) impose obligations on its Sub- dhtractor in the same terms as those
imposed on it pursuant to thi%"agreement and shall procure that the Sub-
Contractor complies with %uéh terms;

()  notwithstanding its othw%bligations under this clause, ensure that the Sub-

Contractor has lied with its responsibilities under clause 8
(Safeguarding 8N?dren and Vulnerable Adults) and clause 9 (Medication)
of the Contﬁroagt“:

(d) monitor@% performance of its Sub-Contractors; and

Q
(e) pr '3e a copy, at no charge to the Authorities, of any such Sub-Contract on

-Feceipt of a request for such by the Authorities' Authorised Representative.
&
T‘theﬁuthorities shall be entitled to novate the agreement to any other body which
b‘gubstantially performs any of the functions that previously had been performed by the

Authorities.

Provided that the Authorities has given prior written consent, the Supplier shall be
entitled to novate the agreement where:

(@  the specific change in contractor was provided for in the procurement
process for the award of this Framework Agreement; or

(o) there has been a universal or partial succession into the position of the
Supplier, following a corporate restructuring, including takeover, merger,
acquisition or insolvency, by another economic operator that meets the
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25.

251

25.2

26.

26.1

26.2

217.

27.1

criteria for qualitative selection applied in the procurement process for the
award of this agreement.

VARIATIONS TO FRAMEWORK AGREEMENT

Subject to clause 25.2, any variations to the Framework Agreement must be made
only in accordance with the Framework Agreement Variation Procedure set out in
Schedule 5.

Notwithstanding clause 25.1, the Framework Agreement Variation Procedure @I
not apply to any of the matters dealt with in clause 2 (Term of Framﬁ/ork
Agreement) or clause 7 (Supplier’s Tender Refresh). )&\\%

O

X
S
THIRD PARTY RIGHTS >

O

O
Except as provided in clause 3, clause 4, and clause 16, a pgrﬁgn who is not a party to
this Framework Agreement shall not have any rights upder the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of thiébFramework Agreement or any
Contract. This does not affect any right or remeg)o%’f a third party which exists, or is

available, apart from that Act. Qo
o

S

The rights of the Parties to termina@%rescind or agree any variation, waiver or
. N .
settlement under this Framework @reement or any Contract are not subject to the
consent of any other person. ‘_3‘7’
S

o

0
SEVERANCE O

2
If any provision @Ppart-provision of this Framework Agreement or any Contract is or
becomes in\éaﬁd, illegal or unenforceable, it shall be deemed modified to the
minimum%%xtent necessary to make it valid, legal and enforceable. If such
modifigaﬁon is not possible, the relevant provision or part-provision shall be deemed
del@@%. Any modification to or deletion of a provision or part-provision under this
&lause shall not affect the validity and enforceability of the rest of this Framework

& Agreement or any Contracts.

&“Q
27.2

If any provision or part-provision of this Framework Agreement or any Contracts is
invalid, illegal or unenforceable, the Parties shall negotiate in good faith to amend
such provision so that, as amended, it is legal, valid and enforceable, and, to the
greatest extent possible, achieves the intended commercial result of the original
provision.
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28. RIGHTS AND REMEDIES

The rights and remedies provided under this Framework Agreement and any Contract
are in addition to, and not exclusive of, any rights or remedies provided by law.

29. WAIVER

No failure or delay by a Party to exercise any right or remedy provided under this
Framework Agreement or any Contract or by law shall constitute a waiver of that or
any other right or remedy, nor shall it prevent or restrict the further exercise of that gr
any other right or remedy. No single or partial exercise of such right or remedy@%ll
prevent or restrict the further exercise of that or any other right or remedy. %@

>

(]

X

30. ENTIRE AGREEMENT &
>

<
30.1  This Framework Agreement, the schedules and the docu ?s annexed to it or
otherwise referred to in it, and any Contracts made unﬂe%r it contain the whole
agreement between the Parties relating to the subject nﬁﬁ%r hereof and supersedes all
prior agreements, arrangements and understandingvz%etween the Parties relating to
that subject matter, provided that nothing in th;g‘%lause 30 shall operate to exclude

any liability for fraud. go

0
)

30.2  Each Party agrees that it shall hax(éono remedies in respect of any statement,
representation, assurance or Warr%n% (whether made innocently or negligently) that is
not set out in this FrameworkgAgreement or any Contract. Each Party agrees that it
shall have no claim for_idhocent or negligent misrepresentation based on any
statement in this Framgg@rk Agreement or any Contract.

‘@OQ
<
Sl
31.1  Except asotherwise expressly provided within this Framework Agreement, no notice
or ot@communication from one Party to the other shall have any validity under the
F@ﬁework Agreement or any Contract unless made in writing by or on behalf of the
>Party sending the communication.
.‘\%
&“Q
31.2  Any notice or other communication which is to be given by either Party to the other
shall be given by letter (sent by hand, post, registered post or by the recorded delivery
service), or e-mail. Such letters or e-mails shall be addressed to the other Party in the
manner referred to in clause 31.3. Provided the relevant communication is not
returned as undelivered, the notice or communication shall be deemed to have been
given two Working Days after the day on which the letter was posted, or four hours,
in the case of e-mail or sooner where the other Party acknowledges receipt of such
letters or e-mail.

31. NOTICES
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31.3

31.4

32.

321

32.2

For the purposes of clause 31.2, the address of each Party shall be:
(@) For DCC:

Rebecca Hudson

Address: 1% Floor, The Annexe, County Hall, Topsham Road, Exeter,
Devon EX2 4QD

Tel: 01392 383000

E-mail: rebecca.hudson@devon.gov.uk 60&
Q
(b)  For the Trust: . %@
D)
Dr Sherrie Hitchen OQQ
xS
CZ
Address: Wonford House, Dryden Road, Exeter, EX2 5/}50
Q
O
Tel: 01392 208689 e
o*&
E-mail: sherrie.hitchen@nhs.net b&
. o%o
(c)  For the Supplier: &
as set out in response to questio%Q&.B of Section E1 (Selection Criteria) of
the Tender. &
&
O
Any Party may change its addgg%ofor service by serving a notice in accordance with
this clause. o&
Q
&0
GOVERNING LAW?@BJURISDICTION
;@

This agreeme)jt%nd any dispute or claim arising out of or in connection with it or its
. Q . . . . .
subject mg&er or formation (including non-contractual disputes or claims) shall be
governgd%y and construed in accordance with the law of England and Wales.
)

S

bcééch Party irrevocably agrees that the courts of England and Wales shall have

% exclusive jurisdiction to settle any dispute or claim arising out of or in connection

&“Q

with this Framework Agreement or its subject matter or formation (including non-
contractual disputes or claims).
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This agreement has been entered into on the date stated at the beginning of it.

SIGNED BY FOR AND ON BEHALF OF DEVON COUNTY COUNCIL

Name: ..o

PoSItioN: ..o,
0&

%@0
>
\‘o
SIGNED BY FOR AND ON BEHALF OF DEVON NHS PARTNERSIS.LP%I'RUST
&
S
e

Name: . oo &&

Signature: ........cooiiiii

POSItioN: .........viiiiiii &

SIgNALUIE: .o o

g S

0%
&
(<3
@Q
SIGNED BY FOR AND ON BEHAgéOF [SUPPLIER]
o

.‘\%
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Schedule 1 Supplier’s Zones

The Supplier has been appointed to the following Zones for Year [1] [2] [3] [4]:

LOT 2 (INDIVIDUAL)

Zone Description of Zone Supplier’s Ranking
for Year [1] [2] [3]
[4]
XS Y
.A‘@
N
\‘O
C2
&&
,\",
&
&@
N
@U
g,%
Qoe
0o
X
0%
&
>
‘D‘Q
)
000
o°
>
4&
;@
<
S
&
Y
&
S
9
bo
&
@o”
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Schedule 2 Pricing Matrix

Pricing Matrix — Lot 2 Individualised Care and Support for Year [1] [2] [3] [4]
Supplier:‘
Zone Hourly Rate* (excluding VAT) &
1 Qb
Bideford/Northam, Great Torrington £ x%’@
and Holsworthy |
2 %&O
[Ifracombe, Lynton/Lynmouth, £ &
Barnstaple, South Molton AOO
3 c @%V
Tiverton, Crediton, Cullompton Qyo*
4 >
Exeter -06%
5 07 .
Honiton, Sidmouth, Exmouth, Seaton . Oo
6 &\‘@ .
Newton Abbot, Totnes, Dartmouth Y
7 >
Tavistock, Ivybridge »d £
8 £
Okehampton, Moretonhampstead
* The Hourly Rate for Scheduled Packages will be subject to the Multiple Hour
Discount. For the avoidance of doubt, the Hourly Rate for Flexible Packages will
not be subject to the Multiple Hour Discount.

"

X
Pricing revi ions
The pric«:@éfntained in the Pricing Matrix are subject to revision in accordance with clause 7.

No oél%?amendments to the Pricing Matrix are permitted.
S

&“Q
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Schedule 3 Call-off Schedule
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Devon County Council
CP1329-16

OJEU REF —2017/S 042-076945 0%

?9
er

Call Off Schedule Lot 2 - Imllwduallsed
Care and Support Opg,ﬂ “Framework

Agreement
&
06&
CP1329-16 S%pf:’)orting Independence.
(©)
XS

X
>

&

o
K
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This schedule defines how to Call Off Packages of Care and Support from Lot 2 -
Individualised Care and Support Open Framework Agreement.

Definitions

Authorised A member of DCC or DPT care management staff who is making a

Officer(s)  shall | Referral andlor arranging a Package of Care and Support.

mean:

Available shall | When the Provider affirms that they are competent to and have

mean: availability to meet the needs of the Service User following their receeijgt
of the Referral but before the Package of Care and Support has<§een
awarded to them. Q@

Best Ranked | The Provider in a Zone who has declared themselves Avail%b?le to take

Provider  shall | a Package of Care and Support following receipt of t & Referral and

mean:

who has the Ranked Position of or nearest to 1“§ﬁce out of those

Providers that declared themselves Available. &

Best Value shall
mean:

Shall mean the most appropriately costed PaQ@lﬁe of Care and Support
to enable a Service Users eligible need(s) tgthe met.

Call(s)/Called
Off(s) shall mean:

The process used to purchase a Packg@exof Care and Support by the
Commissioner under CP1329-16 Squorting Independence. Lot 2 -
Individualised Care and SuppoLNSpen Framework Agreement without
the need for open competitior:(,»o

Package(s) shall
mean:

Carer(s) shall | A paid, or unpaid, person\@@h\o supports the Service User.

mean: A&

(the) Either Devon Cou@ Council or Devon Partnership Trust, responsible

Commissioner for administerioqﬁ‘.}he budget in relation to social care services.

shall mean: o

Core The abiﬁffés of the Provider to deliver the Service User specific

Competencies objegties described in the Referral and/or My Care and Support Plan

shall mean: (tkese objectives are described within sections 4.2.1 to 4.2.10 Schedule

<% of the ITT.
Eligible Neegéﬁ There is a process by which an individual’s eligibility for social care
shall mean: ¢~ services is determined, following an assessment of need. The national
o eligibility criteria set a minimum threshold to ensure that all local
a° authorities meet the same minimum level of needs.

lif&?y Point(s) | The point at which new providers can tender to join CP1329 — 16

shall mean: Supporting Independence. Lot 2 - Individualised Care and Support
Open Framework Agreement. Entry points will amount to 4 entry
points in total — one at the initial Procurement Process, and a further 3.
See Section A4.1.11 of the ITT.

Flexible Where the Commissioner Calls Off a Package of Care and Support in

volumes of hours to be delivered to the Service User by the Provider
flexibly over a given period (e.g. 10 hours per week or 40 hours per
month etc.). The Authorised Officer will determine if appropriate to
use a Flexible Package in conjunction with the Service User and /or

Carer and this will be indicated in any Referral and My Care and

Framework Agreement fo
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Support Plan.

Invitation to | Invitation to Tender for CP1329-16 Supporting Independence.

Tender (ITT)

shall mean:

Multiple  Hour | Regarding Scheduled Packages (Multiple Hour Discount(s) does not

Discount(s) shall
mean:

apply to Flexible Package(s)), a discount of 15% will be applied to the
price detailed by the Provider in Section E3 — Pricing Schedule — Lot 2
Individualised Care and Support for the appropriate Zone of the ITT.
The 15% discount will not apply to the first hour of each scheduled
visit and will only apply to any subsequent hour(s) (or part thereaf)
within that scheduled visit. (e.g. for example —a Package of Carg@nd
Support is provided on Monday for 1 hour and Tuesday for 2,@&93, the
first hour on Monday and Tuesday will be priced at the pricQQTetailed in
Section E3 — Pricing Schedule — Lot 2 Individualised C ¥ and Support
for the appropriate Zone and the subsequent hour cgﬂ%esday shall be

subject to a 15% discount). &

My Care and | For DCC a document which contains p@fs%nal information, the
Support Plan(s) | individual needs of the Service User a Vvﬁ]at Outcomes need to be
shall mean: achieved through the provision of a ngbage of Care and Support.
AV
For this purpose DPT use a Cor@@@unity Care Plan instead of a My Care
and Support Plan, however fcﬁhe purposes of the Specification, ITT or
this schedule shall be refe@f@d to as a My Care and Support Plan.
New Business | A Service User Wh%ﬁ%s not had a Package of Care and Support
shall mean: commissioned on théir behalf for the last 30 days at the time of Referral
will be classed@éa new Referral and their package as New Business,
even thougrbtﬁey may have had other types of support commissioned.
This inc" es people who have been in hospital for more than 30 days.
Order Form | See Osa/ﬁedule 4 of Schedule 6 of the ITT (Framework Agreement for
shall mean: L‘Q%Q Individualised Care and Support Open Framework Agreement).
Outcomes shall—@‘Ays defined in a Service User’s My Care and Support Plan.
mean: &2

Package(s) @“N of

The services required by a Service User(s) following social care

Care o~ and | assessment to determine if there is Eligible Need. A Package of Care

Suppgft shall | and Support can be either a Flexible Package(s) or Scheduled

rqé;&%: Package(s).

Personal The monetary sum allocated via social care eligibility assessment. For

Budget(s) shall | more information on  assessment and eligibility  see:

mean: https://new.devon.gov.uk/adultsocialcareandhealth/assessments-for-
care/ For more information on Personal budgets see:

https://new.devon.gov.uk/adultsocialcareandhealth/assessments-for-
care/after-your-assessment/personal-budgets/ .

Provider(s) shall
mean:

The organisation that has successfully passed selection and quality
standards as defined in the ITT and any Associated Documents and has
been approved to supply Lot 2 — Individualised Care and Support Open

Framework Agreement under the contract CP1329-16 Supporting

Framework Agreement for the provision of Individualised Care and Support Services
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Independence.

Provider Failure
shall mean:

where a Provider ‘hands back’ Packages of Care and Support the
Commissioner will be able to Call Off from CP1329-16 Supporting
Independence Lot 2 - Individualised Care and Support Open
Framework Agreement using methods 3.2 (a) or 3.2 (b) as detailed in
this document.

Ranked Position
shall mean:

There will be a Ranked Position determined for each Zone and as a
result Providers may be ranked differently within the Zones for which
they have tendered. As part of the tender process Providers required to
state their hourly rate for providing Individualised Care and Suppogt.
The prices submitted will be used to determine a Ranked Positi@(@in
each Zone. The rank of 1% place will be the Provider gﬁ?o has
submitted the lowest monetary price across each Zone»;é?emaining
positions will be determined in ascending price order the highest
monetary price submitted by a Provider assumigg“ e last placed
position. Price will be the determining factor in affiving at the Ranked
Position, except in the following circumstage& where two or more
Providers submit the same price in the sigje Zone, in this instance the
overall quality score as defined in Sectébn E2 Award Criteria Questions
of the ITT will be used in order toxdetermine the rank order of those
Providers submitting the same;pﬁce. The Provider with the highest
quality score will assume th@q‘ligher ranked position of the Providers
submitting the same pric;g%nd further place(s) will be determined in
descending quality S@§order with the provider who has achieves the
lowest quality scog®” assuming the last placed position out of those
providers subm@ﬁ\]g the same price.

Referral(s) shall
mean:

A Referralogi\%s information about the Service User and will provide
enough jgiﬁ‘ormation to enable the Provider to be able to make a decision
on Whé?her they have the Core Competencies to meet the needs of the

O . . .
S‘Qfgmce User and enable the Service User to achieve their outcomes.

Service User(s);@%‘ny person using the service supplied by a Provider of Lot 2 —
shall mean: % | Individualised Care and Support Open Framework Agreement under
@0& the contract CP1329-16 Supporting Independence, irrespective of

0@ which Service User group they may be classified as.

Scheglgled
P@s‘kage(s) shall

ean:

Where the Commissioner Calls Off a Package of Care and Support in
volumes of hours to be delivered to the Service User by the Provider in
a predetermined and scheduled manner (e.g. 1 hour Monday, Tuesday,
Thursday and Friday and 4 hours on a Wednesday). Scheduled
Packages will be subject to a Multiple Hour Discount. A Scheduled
Package can be where the Commissioner describes the scheduling or
where the scheduling is agreed between the Provider and Service User,
regardless of who describes the scheduling.

Working Day(s)
shall mean:

Monday — Friday 09:00 — 17:00.

Zone(s) shall

mean:

As detailed in the specification Section 2.2 of Schedule 4, of the ITT.
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1. Assessment Process

Call Off of a Package of Care and Support will only be made where a Service User has been
assessed as eligible for social care and allocated a Personal Budget to meet that need.

2. Zones

The Call-Off process can apply to any Zone.

&

At each Entry Point providers are free to select the Zone(s) in which they can Qp‘@rate.
Providers will not be expected or approached to supply services outside the Zon;@?h which

they operate. )
. 0‘?0
3. Call Off process 0&
o)
S
<@
Best Ranked Available Provider &&
e@b
2V

o
3.1 The Call Off processes detailed below will ag@ﬁ to New Business only and existing
Service Users as per Section 2.1 of the Speciftcation for Lot 2 — Individualised Care
and Support Open Framework (Schedule@:ﬁf the ITT).

Service User undergoes a socia @gre assessment to determine eligibility and allocate
a Personal Budget if appropriate.

If Service User is eligible the Authorised Officer will construct a My Care and
Support Plan and Refe?cﬁl. The Authorised Officer will determine if appropriate to
use a Scheduled P ge or Flexible Package in conjunction with the Service User
and /or Carer a is will be indicated in any Referral and My Care and Support
Plan. &

The Servio‘@%ser’s Package of Care and Support will be offered to all of the
Providersiwho operate, within the required Zone, simultaneously by sending the
Refergﬁf

Progiders, if Available must respond to the Referral within 2 Working Days for
standard Call Offs or 4 hours (within Working Days) for emergency Call Offs.

G Of the Providers that state they are Available the Ranked Position will be used to
&“Q

determine who will be awarded the Package of Care and Support. The Best Ranked
Provider will be awarded the Package of Care and Support.

Providers are not required to respond to any Referral sent to them if they do not feel
competent to meet the individual care and support needs of the Service User or do not
have capacity to accommodate the number of hours required by the Service User.

Commissioners will work with Providers as part of contract monitoring to review the
reasons for refusal(s) to jointly address any issues arising and help increase capacity and
sufficiency in the market.
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3.2 Call Off process in the event of Provider Failure.

In instances of Provider Failure the Commissioner will be able to Call Off from CP1329-16
Supporting Independence Lot 2 - Individualised Care and Support Open Framework
Agreement by using (at its discretion) either 3.2 (a) or 3.2 (b) detailed below:

Best Ranked Available Provider

%@Q
3.2 (a) Multiple Service User Call Off using Ranked Position Q&
0

xS

Multiple Service User Call Off using Ranked Position and The Best g@]ﬂqﬁed Provider to

determine the Provider: &

&

o All Packages of Care and Support that require re-alloca{iﬁn due to Provider failure
will be offered to all of the Providers who operat&gﬁlithin the required Zone(s),
simultaneously by sending the a ‘Multiple Service Uger — Ranked Position” Referral.

e Providers, if Available must respond to the@%ultiple Service User — Ranked
Position” Referral within 2 Working Days .f& standard ‘Multiple Service User —
Ranked Position” Call Offs or 4 hoursg@vithin Working Days) for emergency
‘Multiple Service User — Ranked Positi%@‘“ Call Offs.

e Of the Providers that state they are éAvailable the Ranked Position will be used to
determine who will be awarded.dtie Package(s) of Care and Support. The Best
Ranked Provider will be awan{adz’fhe Package(s) of Care and Support contained in the
‘Multiple Service User — Raaked Position” Referral.

Q
.)\O

>

Mini Competition ;@O
¥
Sk

3.2 (b) Multiplgx's%’rvice User Call Off using Mini Competition

<)
Mulé'tp?g\Service User Call Off using Mini Competition to determine the Provider:
o
@% All Packages of Care and Support that require re-allocation due to Provider failure
< will be offered to all of the Providers who operate, within the required Zone(s),
simultaneously by sending the a ‘Multiple Service User — Mini Competition’
Referral.

e Providers, if Available must respond to the ‘Multiple Service User — Mini
Competition’” Referral within 2 Working Days for standard ‘Multiple Service User —
Mini Competition’ Call Offs or 4 hours (within Working Days) for emergency
‘Multiple Service User — Mini Competition’ Call Offs.

e Of the Providers that state they are Available the Provider who submits the best
bespoke hourly price for delivering all of the Packages of Care and Support contained
in the ‘Multiple Service User — Mini Competition’ Call Off will be awarded the
Packages of Care and Support. Providers must note that any bespoke price offered for
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‘Multiple Service User — Mini Competition’ cannot exceed any hourly rate that have
already submitted for the Zone(s) contained in Section E3 — Pricing Schedule of the
ITT.

Personal Brokerage

3.3 Call Off of high cost Packages of Care and Support

e (Call Off process will be integrated into the Commissioner’s existing business
processes, which may change during the term of the Open Framework Agreement.

5
e For any high cost packages of care and support, packages over £500 per wte?e‘fJor
DCC or £300 per week for DPT, the Commissioner reserves the right tolutﬂfée the
Personal Brokerage function and not to use the Call Off arrangement as de@&hbed.
o
4. Meeting the assessed needs / outcomes of the Service User &0‘?0&
If a Provider indicates it is Available to deliver a Package of Care a@%ﬁpport, it is required
to ensure it has the necessary Core Competencies to deliverﬁ%e Service User specific
objectives described in the My Care and Support Plan. Theseédﬁectives are described within
sections 4.2.1 to 4.2.10 of Schedule 4 of the ITT. 0@@
N2
The Provider must apply safe, reasonable and infogned judgement to the degree to which
their attainment of Core Competencies, requireg&%r the overall contract award, is used to
develop areas of strength and experience that @%/ be new to them.
The Commissioner will apply the Per@;‘rﬁ;nce Indicators as defined in — Appendix E of the
ITT within this contract to assure itS8lf that reasonable and informed judgements are being

made by the Provider in this re;ge&

&
5. Call Off across Lo@o
N
In some instances,ﬁﬁ% Authorised Officer may approach both Providers on Lot 1 - Group
Based Care Opeﬁ%ramework Agreement and Lot 2 - Individualised Care and Support Open
Framework Agreement, in order to maximise the choice in how a Service User’s needs and
outcomegfay be met. When the Authorised Officer has determined whether Lot 1 or Lot 2
woglg%% the best option, the appropriate Call Off will be followed.

~
(%. Giving Service Users Choice of Provider

When a Service User is assessed as eligible for a social care service, careful discussion will
take place with them about the best way in which to arrange their Service through their
Personal Budget, including the option of taking a ‘Direct Payment’.

The process of arranging care and support may take place across a number of different teams
and departments, but the Call Off arrangements (described above) for Lot 2 - Individualised
Care and Support will be consistently applied wherever the Commissioner purchases a
Package of Care and Support.
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The Commissioners Choice policy states that choices that Service Users are offered about
how their eligible needs are met must only include the Best Value options where the Package
of Care and Support will be funded by the Commissioner.

Package of Care and Support that achieve the best possible outcomes will not necessarily be
funded without due regard to cost.

Providers will market their services widely; this will increase the Service Users ability to
make independent choices.

7. Price and Commercial Sensitivity K

Providers will have already submitted a price (as part of the tender process) as.@ hourly rate,
please see Section E3 — Pricing Schedule of the ITT for more information. &
&
To select the most appropriate service type or Provider to meet theei)ag%eeds within a Service
Users Personal Budget, the Authorised Officer may need to divul éthe price the Provider has
submitted. This is because the Service User may request kng\iv edge of the cost in order to
work out how much of a particular service they can affor%b?line with their Personal Budget.
Please see: A4.1.5 of the ITT and Schedule 6 of the IT{fhat covers this issue.

Lot 2 - Individualised Care and Support Open Frwﬂzwork Agreement will be open to new
entrants on an annual basis known as Entry Pojfts, see Section A4.1.11 of the ITT for more
information. Providers may use Entry Po@“t/’s\ as an opportunity to re-submit their price.
Providers will have no further opportuniﬁ@s for submitting or negotiating their price outside
of the Entry Points (except in the Ca process detail at 3.2 (b) Multiple Service User Call
Off using Mini Competition). !:g urther information see section 12 below.
XY
. &
8. Private Payment Q&Eﬁmgements
N

If a Service User ;@é’hes to purchase more support than their Personal Budget allows, or
choose a servicg’«&ihich charges more than their Personal Budget will allow, they will be free
to pay more tfan their Personal Budget. This additional amount will be agreed in a private
arrange between the Service User and the Provider.

60

3

T ‘Fair and Affordable Care’ policy
(https://new.devon.gov.uk/adultsocialcareandhealth/policies-and-procedures) will apply when
Service Users choose not to accept the service offered to meet their needs within their
Personal Budget, and decide to purchase a more expensive service.

Further choice can be achieved, by the Service User adding to the value of their Personal
Budget, via their own funds, or purchasing less service from a higher priced Provider on the
Open Framework. However, if the Service Users chose to purchase less service, their Care
Manger would have to determine whether the Service Users My Care and Support Plan and
Outcomes requirements will be achieved with a lesser amount of service.
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Alternatively a Service User could take a Direct Payment to choose from Providers who are
not on the framework or a Lot 2 Individualised Care and Support Open Framework Provider,
but this will be a separate direct contract between the Provider and Service User.

9. Out of hours call off

It is not envisaged that any out of hours call off will be required.

10. Awarding the Support Package b?}

&
When a Provider has stated they are Available and has been determined as the %@'}‘?Ranked
Provider the Authorised Officer will confirm the start date with Service Usgp. The Order
Form (Schedule 4 of Schedule 6 of the ITT) and the My Care and Suppor,t@flan will then be
sent to the Provider (and Service User if appropriate) by the Authorised@?ficer and this will
form the contract between the Commissioner and the Provider. G%QO
&
11. Flexible Package(s), Scheduled Package(s) and Multigréﬁour Discount.
Q

(‘o
Within the Definitions section of this schedule the g@ﬁmissioner has defined the terms
Scheduled Package and Flexible Package to describeowhe two different ways that Packages of

Care and Support could be requested by the Com%mj?sioner.
&

&
11.1 Flexible Package(s) 05
>
. S N .

For Flexible Packages, the Authoriggd Officer in conjunction with the Service User and /or
Carer will determine whether th@@ is a need to deliver individualised care and support in a
way that is not fixed to an @eed schedule. In some circumstances the use of a Flexible
Package could provide tQ@“@est opportunity to achieve the Service User’s outcomes because
their needs are such thdt'a Scheduled Package would not be appropriate or that the Service
User would find it df??icult to engage with a Scheduled Package. Where a Flexible Package is
commis.sioned,,{}’r(éo Provider will agree with the Service User how the Flexible Package is
deployed in g¥der to meet the outcomes within the My Care and Support Plan. The Provider
will use the Flexible Packages to work proactively and creatively with the Service User (and
othgrséﬁpporting the overall care arrangements) to deliver the outcomes of the My Care and
Wort plan. Providers will adopt an Enabling approach when working with the Service
User.

Flexible Packages may be commissioned where it is recognised that a Flexible Package
provides the best opportunity to achieve the Service User’s outcomes because their needs are
such that a Scheduled Package would not be appropriate or that the Service User would find it
difficult to engage with a Scheduled Package.

Each hour of a Flexible Package will be paid in full as per the price specified by the Provider
in Section E3 — Pricing Schedule — Lot 2 Individualised Care and Support. However,
providers should note that in determining whether a package is a Scheduled Package or a
Flexible Package the Commissioner will apply the principles described in the Figure 1 below:
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11.2 (a) Scheduled Package(s)

For Scheduled Packages, the Authorised Officer in conjunction with the Service User and /or
Carer will determine a schedule for delivering the Schedule Package (e.g. 1 hour Monday,
Tuesday, Thursday and Friday and 4 hours on a Wednesday). Unless the daily timings of the
visits are critical to enable the Service User to achieve the outcomes of their My Care and
Support Plan Providers will be given scope to agree the actual daily timings with the Service
User and / or their Carer. Providers will adopt an Enabling approach when working with

Service Users. <
b@
11.2(b) Multiple Hour Discount &
X
Multiple hour discount will only applies to Scheduled Package(s). &@
o

A discount of 15% will be applied to the price detailed by the Provide,rc&v&Section E3 -
Pricing Schedule of the ITT — Lot 2 Individualised Care and Supportﬁgr the appropriate
Zone. The 15% discount will not apply to the first hour of each schegg?ed visit and will only
apply to any subsequent hour(s) (or part thereof) within that sche%ﬂ?d visit. (e.g. for example
—a Package of Care and Support is provided on Monday for RBur and Tuesday for 2 hours,
the first hour on Monday and Tuesday will be priced at € price detailed in Section E3 —
Pricing Schedule — Lot 2 Individualised Care and Supgort for the appropriate Zone and the
subsequent hour on Tuesday shall be subject to a 1&3/@‘discount).

&
Figure 1 @0
O
Scenario | Description Pricing
determination
1 At Call Oft-oth% Commissioner describes the | The hourly rate would
schedulirg@?hat will apply to the delivery of a | be subject to the
Schedgizd Package. Multiple Hour
&'& Discount
2 _@/Sc(t) Call Off the Commissioner describes the | The hourly rate would
&’requirement that scheduling will apply to the | be subject to the
0@0 delivery of the Scheduled Package, but this | Multiple Hour
boo scheduling is left to the Provider and Service | Discount
I User to agree on an individual basis.

&‘c"3 At Call Off the Commissioner describes the | The hourly rate would
requirement that flexibility is a required | not be subject to the
feature to the delivery of the Flexible Package | Multiple Hour
and is to be arranged between the Provider and | Discount — at least
Service User on an individual basis. until the package was

reviewed
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Schedule 4 Order Form

ORDER FORM

Framework Agreement for the Provision of Individualised Care and Support Services
(OJEU Notice reference: [XxxxxX])

This Order Form incorporates the Call-off Terms and Conditions and the terms and conditions
of the Framework Agreement.

o
Unless otherwise defined in this Order Form, terms defined in the Framework Agreeme%@nd
Contract shall have the same meaning when used in this Order Form. &@

The rules of interpretation of the Framework Agreement shall apply to this Ordcgf:%orm as if

set out in this Order Form. %
>
The [My Care and Support Plan] [Community Care Plan] form part of %@Order Form and is
attached as Appendix 1. e?Q
&
Any amendments to this Order Form must be made in accordaQQéwith clause 22 of the Call-
off Terms and Conditions (Variation). o
0%
o
FROM: O
O

Authority: [AUTHORITY’S NAME]

Service address: x&

Invoice address: &

Authorised Ref: &4’

Representative for the Phon@,

Contract: E,gmall

Order number: <@‘o be quoted on all correspondence relating to this Order:

;@
X
Order date: P
&
&‘\
&
TO: 0@
AOO

Supplier: [SUPPLIER’S NAME]

Althorised Ref:

Representative for the | Phone:

Contract: E-mail:

Address:

1. SERVICES REQUIREMENTS
(1.1) Services and outcomes required:
As per the [My Care and Support Plan] [Community Care Plan].

Framework Agreement for the provision of Individualised Care and Support Services 47



(1.2) Service Commencement Date:
As per the [My Care and Support Plan] [Community Care Plan].

(1.3) Completion date:
An initial contract period of [INSERT FIXED DATE], as may be extended pursuant to
clause 4 of the Call-off Terms and Conditions

OR

[The Service shall continue until terminated in accordance with the Call-off Terms and
@7

Conditions. &
] &
‘\a.
NS
\‘O
2 ADDITIONAL REQUIREMENTS ‘-@%
(2.1) Additional requirements (if any): OOO
As per the [My Care and Support Plan] [Community Care Plan]. @%Q

S

(2.2) Equipment to be supplied by the Authority (if any): & "~
As per the [My Care and Support Plan] [Community Care Plan].

&
(2.3) Trial Period (if applicable): &
As per the [My Care and Support Plan] [Community Care Plan].
&
U
&
S

3. PERFORMANCE OF THE S\IQ?{YVICES AND OUTCOMES

(3.1) Performance standardsa®
As set out in the Specifig@lon (including, for the avoidance of doubt, the Performance
Management Framevv_ogk%ppended to the Specification).

N

(3.2) Location(s)at which the Services are to be provided (Premises):
As per the [b/ly Care and Support Plan] [Community Care Plan].

&

(3.3 ﬁagement Information and meetings:
As&et out in the Specification (including, for the avoidance of doubt, the Performance
‘fv?anagement Framework appended to the Specification).

4. CONTRACT PRICE

(4.1) Contract Price (exclusive of VAT):
As per the [My Care and Support Plan] [Community Care Plan] (which unless otherwise
stated, is a weekly cost).
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5. CONFIDENTIAL INFORMATION
(5.1) The following information shall be deemed Confidential Information:
The Referral and [My Care and Support Plan] [Community Care Plan].

BY SIGNING AND RETURNING THIS ORDER FORM THE SUPPLIER AGREES
that this Order Form (which includes Appendix 1) constitutes a legally binding contract with
the Authority to provide to the Authority the Services specified in this Order Form
incorporating the rights and obligations in the Call-off Terms and Conditions and the

Framework Agreement entered into by the Supplier and the Authorities. 060
o
X
L =

For and on behalf of the Supplier: OQ&

Name and title A%\

Y

Signature R

Date QQO

o
o‘&
<
For and on behalf of the Authority: ob
0%

Name and title 07

Signature N &

Date Ao%

b\
-
Appendix 1: [My Care and SuppogtrPIan] [Community Care Plan]
Q
&
O&‘
;@
<
&
&
&‘\
&
S
9
bO
&
&
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Schedule 5 Framework Agreement Variation Procedure

1. INTRODUCTION

11 Schedule 5 details the scope of the variations permitted and the process to be
followed where the Authorities proposes a variation to the Framework Agreement.

2. VARIATIONS THAT ARE NOT PERMITTED o'{,

. L ) N:
2.1 The Authorities may not propose any variation that: &

(@  would amount to a material change in the Framework Agr&e@ﬁ%nt or the
Services and contravene Regulation 72 of the Regulations; &,

(b)  may prevent one or more of the Framework Providers from performing its
obligations under the Framework Agreement; or %QO

(c) isin contravention of any Law. <%
S
;@
3. PROCEDURE FOR PROPOSING A VARIATION %ob
AV
<
3.1 Except where paragraph 2 applies, the Authoﬁﬂes may propose a variation using the
procedure contained in this paragraph 3. <
@

&@'

3.2 In order to propose a variation, th,g@?uthorities shall serve each Framework Provider
with written notice of the pr%z??al to vary the Framework Agreement (“Notice of
Variation”). o

S

XY
3.3 The Notice of Variggioh shall
o
(@) conta'@;‘details of the proposed variation providing sufficient information to

allov each Framework Provider to assess the variation and consider whether
&ugny changes to the prices set out in its Pricing Matrix are necessary; and

> require each Framework Provider to notify the Authorities within 10

000 Working Days of any proposed changes to its prices set out in its Pricing

%b Matrix that it would require as a direct result of the variation (together with
&@ reasons and any supporting evidence);

(c) require that if any Framework Provider objects to the Notice of Variation, it
must respond in writing with its objections, together with reasons, within 10
Working Days.

3.4 Where the Authorities:

(a) do not receive any written objections to the variation within the timescales
detailed in paragraph 3.3(c); and
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5.1

(b)  do not receive any proposed changes to the Framework Providers’ prices set
out in their Pricing Matrix within the timescales detailed in paragraph
3.3(c); or

(c) receive proposed changes to one or more Framework Provider’s prices set
out in their Pricing Matrix, together with reasons and supporting evidence,
within the timescales detailed in paragraph 3.3(c) and such proposed
changes are acceptable to the Authorities,

then the Authorities may serve each Framework Provider with a written agreement
detailing the variation to be signed. Each Framework Provider shall sign and

return the written agreement within 5 Working Days of receipt. b@*
@0
.‘\%

OBJECTIONS TO A VARIATION QQ
In the event that the Authorities receive one or more written objectlo@to a proposed
variation, the Authorities may: 0&

(a)  withdraw the proposed variation; or %QO

@
(b) propose an amendment to the variation, @peatmg the procedure at
paragraph 3. ob
0%
N2
CHANGES TO THE PRICING MATRIX s
Q

X
Where the Authorities have not recgived any written objections to a proposed

variation but the Authorities have rgceived, from one or more Framework Providers,
proposed changes to the pri fegt out in their Pricing Matrix in accordance with
paragraph 3.3(b) and such @gosed price changes, in the Authorities’ view, would
not be a direct result ofs the proposed variation and/or are not supported with
sufficient evidence, th@h\the Authorities may require:

(@) further Q@fﬁence from the Framework Provider(s); and/or

(b) theoE“amework Provider to meet and discuss any proposed changes to the
Bﬁcmg Matrix that would result from the proposed variation.
00
V\(Isﬁé?e a change to a Framework Provider's Pricing Matrix is agreed by the
uthorities, the Authorities shall notify its acceptance of the change to the

52 Framework Provider in writing. The Authorities may then serve each Framework

&“Q

5.3

Provider with a written agreement detailing the variation to be signed. Each
Framework Provider shall sign and return the written agreement within 5 Working
Days of receipt.

In the event that the Authorities and the Framework Provider(s) cannot agree to the
changes to the Pricing Matrix, the Authorities may:

(a)  withdraw the variation; or

(b) propose an amendment to the variation, repeating the procedure at
paragraph 3.
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Schedule 6 Call-off Terms and Conditions
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