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THIS DEED OF AGREEMENT is made the [   ] day of [                    ]  2018

BETWEEN

(1) THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF LEWISHAM of Laurence House,  Catford,  London,  SE6 4RU (“the Council'”)

and

(2) [                    ]  of [                                                ] (“the Provider”)


RECITAL

(A) The Council wishes to establish a Framework Agreement of suitably experienced and qualified providers for the provision of personalised care and support services to children and young people and the Provider wishes to provide those services.

(B) These arrangements include the establishment of a Framework Agreement under which (among others) the Provider agrees to provide services to the Council when needed.

(C) The Council and the Provider wish to enter into this Framework Agreement which covers the following categories:

Lot A: Personalised Care and Support Services delivered by Children's Nurses

Lot B: Personalised Care and Support Services delivered by Care Workers

Lot C: Personalised Care and Support Services delivered by Support Workers 

Lot D: 	Mentoring, buddying, support for challenging behaviour and children with ASD diagnosis, delivered by support workers & outreach support workers.

(D) The Framework Agreement sets out the award and call-off procedure for the Services which may be required by the Council, the main terms and conditions for any Individual Service Agreement which the Council may conclude, and the obligations of the Contractor during and after the term of this Framework Agreement.

(E) It is the Parties’ intention that there will be no obligation for the Council to call-off under this Framework Agreement during the Term.

(F) Each Individual Service Agreement will incorporate the terms and conditions set out in part A and part B of this Framework Agreement 

NOW IT IS AGREED as follows:-

1.	DEFINITIONS AND INTERPRETATIONS

1.1	In this Agreement the words and phrases set out in Schedule 1 have the meanings there given to them.  Some other meanings are set out in a Clause or other Schedule or Appendix to this Agreement.

1.2	Words in the singular include the plural and vice versa; the masculine includes the feminine and the neuter and vice versa; and words importing individuals shall be treated as importing corporations and vice versa.

1.3	Clause headings are for ease of reference only and do not affect construction of this Agreement.

PART A

Framework provisions

NOTE: the provisions of Part A are about the obligations taken on by the Provider and the Council because of the establishment of the Framework Agreement.  They apply during the whole term of the Framework Agreement, not just for the period during which a Service is being provided to a Service User (these provisions are in Part B).  

2.	THE FRAMEWORK AGREEMENT

2.1	This Framework Agreement establishes an option for the Council to purchase provision of personalised care and support services (“the Services”) in the categories referred to at Recital (C) above in accordance with the Specification and the terms of any Individual Service Agreement entered into between the Council and the Provider to one or more Service User during the Term. The Provider agrees to provide the Service to each Service User when called upon to do so by the Council in accordance with this Framework Agreement and to enter into a separate Individual Service Agreement with the Council for this.  The Provider has represented to the Council that it can provide the Service on the terms of this Framework Agreement. No change may be made to these terms except as agreed in accordance with this Framework Agreement.

2.2	The Provider acknowledges that, in entering this Framework Agreement, no form of exclusivity or volume guarantee has been granted by the Council and/or Other Contracting Authorities for Services from the Provider and that the Council and/or Other Contracting Authorities are at all times entitled to enter into other contracts and agreements with other providers for the provision of any or all services, which are the same as or similar to the Services. The Council shall in no circumstances be liable to the Provider for any consequential loss of any kind whatsoever which the Provider sustains in consequence of any failure on the Council’s part to commission the volume of work anticipated by the Provider or in any other way to generate the Provider’s anticipated level of remuneration under this Framework Agreement.

2.3	The Council does not warrant the accuracy of any representation or statement of fact or law given to the Provider by the Council, its servants or agents at any time before the execution of this Framework Agreement  and except to the extent that there is specific provision within this Framework Agreement to the contrary, the Council will not be liable to the Provider for any loss or damage which the Provider may sustain as a result of relying on any such representation, statement, information or advice whether in contract, tort under the Misrepresentation Act 1967 or otherwise except in so far as the relevant representation, statement or advice was made or given fraudulently.

2.4	Once the Council has requested the Provider to provide a Service in accordance with this Framework Agreement, the Provider agrees to provide that Service to the Service User on the terms set out in this Framework Agreement and to enter into a separate Individual Service Agreement with the Council for this. 

2.5	The Provider shall be under no obligation to provide the Service to the Council in respect of a particular child or young person unless, at the time of placement, it has appropriate provision available for that child or young person.

2.6	Call-Off Contract Process

2.6.1	This Framework Agreement governs the overall relationship of the Parties in relation to the Services provided by the Provider to the Council, and sets out:

(a)	in this clause 2.6, the procedure for the Council to request the provision of Services from the Provider under a Call-Off Contract;

(b)	in Schedule 2, the template form of Individual Service Agreement to be entered into by the Provider and the Council.

2.6.2	The Council shall be entitled from time to time to request in writing the provision of any or all of the Services from the Provider.
2.6.3	A Call-Off Contract shall not enter into force, be legally binding or have any other effect unless:
the Call-Off Contract contains the information required by the template Call-Off Contract at Schedule 1;
the Call-Off Contract has been signed by the authorised representatives of both parties to it; and 
as at the date the Call-Off Contract is signed, this Framework Agreement has not terminated.
2.6.4	Each Call-Off Contract:
shall be entered into by the Council and the Provider; and
forms a separate contract between its signatories
2.6.5 Any amendment to this Framework Agreement agreed by the Council and the Provider in accordance with clause 13 shall be deemed to apply to all future Call-Off Contracts entered into after the date of such amendment. 
[bookmark: a582670][bookmark: _Toc329249197]2.7	Limitation of liability
2.7.1 [bookmark: a861279]Nothing in this Framework Agreement shall limit or exclude a party's liability for:
(a)	death or personal injury caused by its negligence, or the negligence of its employees, agents or subcontractors;
(b)	fraud or fraudulent misrepresentation; or
(c)	breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession) or any other liability which cannot be limited or excluded by applicable law.
2.7.2 [bookmark: a1031658]Subject to clause 2.7.1, the Council shall not be liable for, and the Provider shall fully indemnify the Council against all actions, claims, costs, expenses and damages brought against or suffered by the Council arising out of this Framework Agreement except where such actions, claims, costs, expenses and damages brought against or suffered by the Council are due to the negligence of the Council.
2.7.3 This clause 2.7 shall survive termination of the Framework Agreement.

3.	AUTHORISED OFFICER, MONITORING OFFICERS AND BROKERAGE OFFICERS

3.1	The Authorised Officer who shall act in the name of the Council and the Council shall inform the Provider in writing of the Authorised Officer’s name and contact details. The Authorised Officer may delegate his responsibilities . The Authorised Officer may appoint one or more Monitoring Officers. The Provider will be informed in writing who the Monitoring Officers are and how to contact them and will inform the Provider in writing of any change.

3.2	The Provider will comply with the reasonable written instructions given by the Authorised Officer or a Monitoring Officer unless the instruction would amount to a Variation to this Framework Agreement in which case it will be dealt with under the procedure set out in this Agreement.

3.3	Details of the Brokerage Officer for the Service User will be contained in the Individual Service Agreement for the Service User. The Brokerage Officer is authorised to set up the terms of the package and is responsible for ensuring that it meets/continues to meet the assessed needs of the Service User. The Provider will be notified of the person who is authorised to set up the placement if it is not the  Brokerage Officer.

4.	PROVIDER’S OBLIGATIONS – GENERAL

4.1	By this Framework Agreement the Council and the Provider agree that the Provider will:

4.1.1	comply with this Framework Agreement during the Term (or for the duration of any Individual Service Agreement, if longer);and

4.1.2	provide the Service when called upon to do so by the Council; and 

4.1.3	when called upon to provide the Service and before commencing provision (unless otherwise agreed), sign a further agreement (“an Individual Service Agreement”), and provide that Service:

(a)	at a price to be agreed with the Council but based on the price submitted by the Provider in their Pricing Schedule; or

(b)	at the price submitted by the Provider following a mini competition under the Framework Agreement

4.2	The Provider agrees to perform its obligations under this Framework Agreement:

4.2.1	in an efficient, professional, ethical and courteous manner and in a manner, which enhances the interests and reputation of the Council and the Provider;

4.2.2 in accordance with all Legislation (including Legislative Change) and Best Practice as are relevant to the Service (including such Legislation and Best Practice as come into force after the date of this Framework Agreement or after the commencement of the delivery of the Service). The Specification provides details of some of the areas in which these requirements fall, but it should not be regarded as a full and comprehensive list;

4.2.3	in accordance with the standards of the Care Quality Commission and the Provider is registered and complies with the Care Quality Commission standards

4.2.4	in accordance with the Framework Agreement Documents, including the Service Specification.

4.2.5 in accordance with the terms of any Individual Service Agreement entered into with the Council under this Framework Agreement.  

4.2.6 in accordance with the Council’s Constitution in relation to contracts and the Council’s Code of Practice and shall ensure that its employees, servants and agents also comply with these requirements.  A copy of the Council’s current Code of Practice appears in Schedule 7.

4.2.7 in accordance with the Information Sharing Agreement appearing in Schedule 6.

4.3	The Provider will inform the Authorised Officer in writing immediately if it receives any type of notification from any regulatory body about any possibility of non-compliance with the requirements of any Legislation or Best Practice and must immediately send a copy free of charge of any such notice to the Council.

4.4	The Provider will ensure that the requirements of this Framework Agreement and any relevant policies of the Provider have been drawn to the attention of the Provider’s Staff involved in providing the Service and that they comply with them.  

4.5	Liaison: The Provider will liaise with and co-ordinate its activities with those of any other person or organisation which provides (whether directly or indirectly) services to the Council or to a Service User, so that the Service is delivered in the best possible way. 

4.6	Service Audit and Meetings: The Provider will attend such meetings as the Council may require in connection with this Framework Agreement and must comply with the Review Process and Monitoring and Evaluation Process operated by the Council as detailed in the Specification.

4.7	Inspection: The Provider must allow anyone authorised by the Council to enter and inspect without prior notice, at any reasonable time, any premises, equipment or materials or vehicles used and to talk to any person engaged in the delivery of the Service and performance of the Framework Agreement, or to a Service User.

5.	BEST VALUE

5.1 The Provider acknowledges that the Council is required by the Local Government Act 1999 to make arrangements to secure continuous improvement in the way in which its functions are exercised having regard to a combination of economy, efficiency and effectiveness (“Best Value”). The Provider agrees to take reasonable steps to co-operate with and assist the Council in fulfilling this duty. In particular the Provider will participate in any relevant Best Value reviews and benchmarking exercises (including providing information) conducted by the Council and must assist in the preparation of any Best Value performance plans; 

5.2 The Provider will agree with the Council how it is going to secure continuous improvement in the way in which the Service is provided over the entire term of this Framework Agreement (where possible without increasing the cost to the Council) and will show the Council that the improvement has taken place.


6.	PREMISES

The Provider must at all times during the Term (or for the duration of any Individual Service Agreement, if longer) provide and maintain such premises or facilities of whatever nature as are required for the proper performance of the Provider’s obligations under this Framework Agreement. The Provider will notify the Authorised Officer immediately of any change to the premises or facilities.

7.	PROVIDER’S STAFF

The Provider agrees to comply with the provisions in respect of staffing set out in Part B of this Framework Agreement, and in addition to comply with the requirements set out below:

8.	HEALTH & SAFETY AND ENVIRONMENTAL PROTECTION

The Provider must when called upon by the Council to deliver the Service take all necessary steps for the proper protection of the Provider's Staff, Council employees, members of the public and Service Users during the performance of the Service and take steps in relation to Environmental Protection.  The Provider agrees to comply with the provisions in respect of these matters set out in Part B of this Framework Agreement.

9.	EQUAL OPPORTUNITIES

9.1	The Provider will not treat any person less favourably than another person by reason only of his or her age, gender, ethnicity, disability, sexual orientation, religion and belief, gender reassignment or pregnancy and maternity in relation to anything relevant to the delivery of the Service or otherwise and must follow Best Practice and comply with Legislation (including the Equality Act 2010) in relation to equal opportunities and to the extent that they are not inconsistent with the foregoing the Provider’s and the Council's Equal Opportunities Policies (but in the event of conflict must act as the Authorised Officer  reasonably requires).  These obligations are together called “Equal Opportunity requirements” in this Framework Agreement.  

9.2	The Provider will comply with the Equal Opportunity requirements both in terms of the Provider's employment practices and in relation to the provision of the Service, including in relation to any premises used in connection with the Service.

9.3	The Provider will adopt and implement a policy, which ensures that it complies with the obligations set out above.

9.4	Where applicable the Provider will help the Council to ensure that the Council is in a position to comply with those Equal Opportunity requirements that are the Council’s responsibility.  

9.5	If any Court or Tribunal or the Equality and Human Rights Commission and/or any similar or equivalent body established for the purpose makes any finding of unlawful discrimination against the Provider then the Provider will immediately inform the Authorised Officer and give full details in writing of such findings and must take all necessary steps to prevent recurrence.

9.6	The Provider must provide such information as the Council may reasonably request for the purpose of assessing the Provider's compliance with this Clause.

10.	BREACH

10.1	Where the Provider is in breach of any element of Part A of this Framework Agreement (which is about the Framework, rather than the provision of the Service to a Service User); where the breach is not in the view of the Council a substantial one; and where that breach has not been remedied within 60 days of notice from the Council, then the Council may terminate this Framework Agreement with the Provider, whether or not the Provider is at that time providing a Service. 

10.2	In particular, failure to provide monitoring or other information requested by the Council will be taken to be a breach of Part A of this Framework Agreement.

10.3	Further information about breach of this Framework Agreement is contained in Part B.

10.4	The Provider will comply with the provisions in relation to Breach set out in Part B of this Framework Agreement.  If any matter arises which causes Loss (as defined in Part B) as a result of any failure by the Provider to comply with the provisions of Part A of the Framework Agreement, this Loss will also be recoverable under the Breach provisions.  

11.	OPERATIONAL AND FINANCIAL RECORDS

11.1	Complete records   The Provider will maintain current, complete, clear and accurate financial and operational records in accordance with current standards and regulations in respect of services, including:-  
	
11.1.1	Numbers and details of referrals, open packages and ended packages
11.1.2	Profile of Child’s age, ethnicity, nationality, gender, disability and religion and family portrait
11.1.3 All care plans, risk assessments, named carer(s), back up carer(s), staffing 
rotas, timesheets (including activities carried out during each shift), notes and individual business continuity plan for each package
11.1.4		Staffing and carer profiles including gender, ethnicity, DBS checks and pen portraits
11.1.5	Staff, children’s nurses, carers and support worker named supervisor,  supervisions, reviews, training,  qualifications and signed off competencies
11.1.6 Numbers and details of failed care sessions, breaks, cancelled shifts, shifts 
where the nurse / carer / support worker has failed to show up and shifts delivered by neither allocated or back up nurses / carers / support workers
11.1.7		Outcomes for Children in line with requirements stated in Service Specification and child’s individual care plan
11.1.8	Feedback from children, young people and their families and information on how this has shaped the service
11.1.9	Number of complaints, nature of complaints, response time, and actions taken
11.1.10 Number of safeguarding issues, nature of safeguarding issues and actions taken
11.1.11 Number of health and Safety incidents, nature of health and safety issues and actions taken. 
11.1.12 Documentation relating to Care Quality Commission registration
11.1.13 Documentation relating to Think Local Act Personal’s Making it Real
11.1.14 and all other information requirements as set out in the Specification.

11.2	Formal Monitoring and Contract review is conducted through bi-monthly performance reports and bi-annual contract monitoring meetings and reports as detailed in the Specification.
11.3	In relation to financial records, these records must show with reasonable accuracy the financial position of the Provider at any time.

11.4	Availability and inspection   The records referred to above and all other records referred to in the Framework Agreement Documents must be available for inspection by the Authorised Officer and any other person authorised by the Council at all reasonable times.  If records are in paper format they must be stored under lock and key, electronic records must be encrypted with password access. Copies must be provided to the Council forthwith upon request.  The Provider must provide requested information or documents no later than ten [10] Working Days from the date of the request, or sooner if (in the opinion of the Council) that is necessary.  The Provider must allow the Council at to visit and allow the Authorised Officer or someone authorised by him/her to inspect records whether unannounced or arranged in advance.  The parties agree that this does allow the Council to make unannounced visits and out of hours visits where in the view of the Council this is reasonably necessary.  This provision will survive the termination or earlier expiry of this Framework Agreement or the termination of the provision of the Service.

11.7	Staff records   The Provider must maintain complete current and accurate records of the activities of the Provider's Staff in the performance of the Service including any details required to be kept by the Provider pursuant to this Framework Agreement, including, but not limited to records as set out in clause 11.1. 

11.8	Claims and complaints   The Provider must keep a complete and accurate record of all live claims or complaints by or against the Provider including those made by or against any Service User, and whether relating to the performance of the Service or otherwise and provide copies of all complaints received by the Provider to the Council in accordance with the standards as set out in the Specification.

11.9	Retention of records   The Provider must retain all such records during the period when the Provider is providing a Service and until a Service User reaches the age of 25 years old. 

11.10	Annual report and accounts   The Provider must supply to the Council a copy of its Annual Report and audited annual accounts as soon as they are available and (in relation to the accounts) not later than nine months after the end of the financial year to which the accounts relate.

11.11	Meetings   The Provider will attend meetings in accordance with paragraph 4.5 of this Framework Agreement, which may cover operational and financial matters.

11.12	Problems   The Provider must inform the Council about anything that might affect their performance of this Framework Agreement or the Service and in particular anything to do with financial or service problems or organisational changes within 24 hours of the Providers knowledge.


12.	DATA PROTECTION


12.1	With respect to the Parties' rights and obligations under this Framework Agreement, the Parties agree that the Council is the Data Controller and that the Provider is the Data Processor.
12.2 The Provider shall:
a)	Process the Personal Data only in accordance with instructions from the Council (which may be specific instructions or instructions of a general nature as set out in this Agreement or as otherwise notified by the Council to the Provider during the Term);
Process the Personal Data only to the extent, and in such manner, as is necessary for the provision of the Services or as is required by Law or any Regulatory Body;
implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful processing and against accidental loss, destruction, damage, alteration or disclosure.  These measures shall be appropriate to the harm which might result from any unauthorised or unlawful Processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;
take reasonable steps to ensure the reliability of any Provider’s Staff who have access to the Personal Data;
obtain the Council’s approval in order to transfer the Personal Data to any Sub-Contractors or Affiliates for the provision of the Services;
ensure that all Provider’s Staff required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this Clause 12;
ensure that none of the Provider’s Staff publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Council;
notify the Council (within five (5) Working Days) if it receives:
a request from a Data Subject to have access to that person's Personal Data; or
a complaint or request relating to the Council's obligations under the Data Protection Legislation;
provide the Council with full cooperation and assistance in relation to any complaint or request made, including by:
providing the Council with full details of the complaint or request;
complying with a data access request within the relevant timescales set out in the Data Protection Legislation and in accordance with the Council's instructions;
providing the Council with any Personal Data it holds in relation to a Data Subject (within the timescales required by the Council); and
providing the Council with any information requested by the Council;
permit the Council or the Authorised Officer (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit, the Provider's data Processing activities (and/or those of its agents, subsidiaries and Sub-Contractors) and comply with all reasonable requests or directions by the Council to enable the Council to verify and/or procure that the Provider is in full compliance with its obligations under this Agreement;
provide a written description of the technical and organisational methods employed by the Provider for processing Personal Data (within the timescales required by the Council); and
not Process or otherwise transfer any Personal Data outside the European Economic Area. If, after the Commencement Date, the Provider (or any Sub-Contractor) wishes to Process and/or transfer any Personal Data outside the European Economic Area, the following provisions shall apply:
the Provider shall submit a request for variation to the Council which shall be dealt with in accordance with the Variation Procedure and paragraph (b) to (d) below; 
the Provider shall set out in its request for a variation, details of the following:
(i)	the Personal Data which will be Processed and/or transferred outside the European Economic Area; 
(ii)	the country or countries in which the Personal Data will be Processed and/or to which the Personal Data will be transferred outside the European Economic Area; 
(iii)	any Sub-Contractors or other third parties who will be Processing and/or transferring Personal Data outside the European Economic Area; and
(iv)	how the Provider will ensure an adequate level of protection and adequate safeguards (in accordance with the Data Protection Legislation and in particular so as to ensure the Council’s compliance with the Data Protection Legislation) in respect of the Personal Data that will be Processed and/or transferred outside the European Economic Area; 
in providing and evaluating the request for variation, the Parties shall ensure that they have regard to and comply with then-current Council, Government and Information Commissioner Office policies, procedures, guidance and codes of practice on, and any approvals processes in connection with, the Processing and/or transfers of Personal Data outside the European Economic Area and/or overseas generally but, for the avoidance of doubt, the Council shall have the sole and absolute right to refuse to grant approval of such Process and/or transfer any Personal Data outside the European Economic Area; and
the Provider shall comply with such other instructions and shall carry out such other actions as the Council may notify in writing, including: 
(i) 	incorporating standard and/or model Clauses (which are approved by the European Commission as offering adequate safeguards under the Data Protection Legislation) in this Agreement or a separate data processing agreement between the parties; and
(ii)	procuring that any Sub-Contractor or other third party who will be Processing and/or transferring the Personal Data outside the European Economic Area enters into a direct data processing agreement with the Council on such terms as may be required by the Council, which the Provider acknowledges may include the incorporation of standard and/or model Clauses (which are approved by the European Commission as offering adequate safeguards under the Data Protection Legislation).
(e)	The Supplier shall comply at all times with the Data Protection Legislation and shall not perform its obligations under this Contract in such a way as to cause the Customer to breach any of its applicable obligations under the Data Protection Legislation.
0. The Supplier acknowledges that, in the event that it breaches (or attempts or threatens to breach) its obligations relating to Personal Data that the Customer may be irreparably harmed (including harm to its reputation). In such circumstances, the Customer may proceed directly to court and seek injunctive or other equitable relief to remedy or prevent any further breach (or attempted or threatened breach).
[bookmark: _Ref313368373]The Supplier shall, at all times during and after the Contract Period, indemnify the Customer and keep the Customer fully indemnified against all losses, damages, costs or expenses and other liabilities (including legal fees) incurred by, awarded against or agreed to be paid by the Customer arising from any breach of the Supplier's obligations under this Clause 12 except and to the extent that such liabilities have resulted directly from the Customer's instructions.

12.3	The Provider shall return all documents provided to the Provider in connection with this Framework Agreement at the expiry of termination of the Framework Agreement. 

12.4	When required by the Council the Provider shall complete the Information Sharing Agreement in the form set out in Schedule 6 which shall be approved by the Council and once approved executed by both Parties. The Provider shall make any amendments to the Information Sharing Agreement as requested by the Council until approval by the Council is granted.

12.5 	The Provider shall indemnify the Council against all actions, claims and costs which the Council may incur (including, but not limited to, any fine which may be levied pursuant to the Data Protection Legislation) arising out of any breach by the Provider of this Clause 12. 
Council Data
12.6 The Provider shall not delete or remove any proprietary notices contained within or relating to the Council Data.
12.7 The Provider shall not store, copy, disclose, or use the Council Data except as necessary for the performance by the Provider of its obligations under this Contract or as otherwise expressly approved by the Council.
12.8 To the extent that the Council Data is held and/or processed by the Provider, the Provider shall supply that Council Data to the Council as requested by the Council and in the format specified in this Contract (if any) and in any event as specified by the Council from time to time in writing.
12.9 To the extent that Council Data is held and/or processed by the Provider, the Provider shall take responsibility for preserving the integrity of Council Data and preventing the corruption or loss of Council Data.
12.10 The Provider shall ensure that any system on which the Provider holds any Council Data, including back-up data, is a secure system that complies with the Security Policy and ISO27001 standards.
12.11 Unless specified otherwise within the Contract, the Provider shall perform secure back-ups of all Council Data and shall ensure that up-to-date back-ups are stored off-site in accordance with the Business Continuity Plan. The Provider shall ensure that such back-ups are available to the Council at all times upon request and are delivered to the Council at no less than on three (3) Monthly intervals. 
12.12 If the Council Data is corrupted, lost or sufficiently degraded as a result of the Provider's Default so as to be unusable, the Council may:
12.12.1 require the Provider (at the Provider 's expense) to restore or procure the restoration of the Council Data to the extent and in accordance with the BCDR Plan and the Provider shall do so as soon as practicable but in accordance with the time period notified by the Council; and/or
12.12.2 itself restore or procure the restoration of Council Data, and shall be repaid by the Provider any reasonable expenses incurred in doing so to the extent and in accordance with the requirements specified in the BCDR Plan.
12.13 If at any time the Provider suspects or has reason to believe that the Customer Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Provider shall notify the Council immediately and inform the Council of the remedial action the Provider proposes to take.
12.14	Freedom of Information Act   The Provider acknowledges that he Council is subject to the requirements of the Freedom of Information Act 2000 (‘FOIA’) and the Environmental Information Regulations and shall assist and co-operate with the Council (at the Provider’s expense) to enable the Council to comply with these Information disclosure requirements.  

12.15	The Provider shall, at no cost to the Council:

12.15.1	transfer any request for information to the Council as soon as practicable after receipt and in any event within two working days of receiving a request for information.

12.15.2	provide the Council with a copy of all information in its possession or power in the form that the Council requires within five working days (or other such period as the Council may specify) of the Council requesting that information; and

12.15.3	provide all necessary assistance as reasonably requested, at no cost to the Council, by the Council to enable the Council to respond to a request for information within the time for compliance set out in section 10 of the FOIA (or regulation 5 of the Environmental Information Regulations).

12.16	The Council shall be responsible for determining at its absolute discretion whether commercially sensitive information and/or any other Information:

12.16.1	is exempt from disclosure in accordance with the FOIA or the Environmental Information Regulations;

	12.16.2	is to be disclosed in response to a request for information, and in no event shall the Provider respond directly to a request for information unless expressly authorised to do so by the Council.

12.17 The Provider acknowledges that the Council may, acting in accordance with the Secretary of State’s Code of Practice on the Discharge of Functions of Public Authorities under Part 1 of the FOIA, be obliged under the FOIA or the Environmental Information Regulations to disclose information:-

12.17.1	without consulting with the Provider, or
	12.17.2	following consultation with the Provider and having taken its views into account.

12.18 The Provider shall ensure that all information produced in the course of the Term and Individual Service Agreement or relating to this Framework Agreement is retained for disclosure and shall permit the Council to inspect such records as reasonably requested from time to time.


13.	VARIATION PROCEDURE – FRAMEWORK 

13.1	If the Council wants to change the provisions of the Framework Agreement; or add another area of service provision to the Framework Agreement, it will follow the appropriate procedure set out in Clauses 13.2 to 13.4. 

13.2	If the Council wants to change the terms of a Individual Service Agreement, it will follow the procedure set out in Part B of this Framework Agreement.

13.3	Change to Framework Agreement   
	If the Council wishes to change any part of the Framework Agreement, it will, if the change is in the view of the Council substantial, first seek the views of the Provider. Changes will, unless there is reason otherwise, be applied to all Providers with whom the Council has signed this Framework Agreement.

13.4	Addition of an area of Service Provision to the Framework   If the Council wishes to add a new area of service provision to the framework, it will openly advertise the Council’s need for this and invite those already signed up to the Framework to bid.

14.	COMPLAINTS

14.1	The Provider must have in place and follow written procedures and information approved by the Council for informing Service Users and their families on how to make a complaint in the first instance, timescales and approach to resolution, and failing a satisfactory outcome, how to take the complaint further and must follow the provisions of Part B of this Framework Agreement in relation to complaints.

14.2	The Provider must provide information on complaints including number of complaints, nature of complaints, response time, and actions taken, in bi-monthly performance reports, bi-annual contract monitoring reports and when requested by the Council.


15.	WARRANTIES 

15.1	The Provider warrants and represents to the Council that:-

15.1.1	before entering into this Framework Agreement it has made its own investigations and research and has satisfied itself that it has sufficient resources and can fulfil the requirements of this Framework Agreement and will if called on to do so be able to provide the Service;

15.1.2	it has full power and authority to enter into the Framework Agreement, to deliver the Service and otherwise to perform its obligations in accordance with the Framework Agreement;

15.1.3	it has obtained and will maintain in full force and effect all necessary consents, licences and permissions to enable it to carry out the Service and it is not aware of anything which might affect its ability to provide the Service;

15.1.4	in entering into this Framework Agreement (including any Individual Service Agreement) it has not committed a Prohibited Act.

16.	PROVIDER'S FURTHER AGREEMENTS

	The Provider agrees with the Council that:-

16.1	Information	All information given by the Provider is in all material respects accurate and honestly given;

16.2	Liens		The Provider is not allowed to exercise a lien over any property involved in the performance of the Service and owned by the Council, any third party or any Service User. 

16.3	Corruption and Probity   It must not do any of the following (“Prohibited Acts”):

16.3.1	offer, give or agree to give to any employee of the Council any gift or consideration of any kind as an inducement or reward;

(a) for doing or not doing (or for having done or not having done) anything in relation to the obtaining or performance of this or any other Agreement with the Council or of any Service, or

(b)	for showing or not showing favour or disfavour to any person in relation to this or any other Agreement with the Council or of any Service;

16.3.2	have solicited or accepted any gratuity or any other form of money taking or reward or collection or charged any part of the Service other than charges properly approved by the Council in accordance with the provisions of this Framework Agreement or otherwise.

17.	INSURANCE

During any period when a Service is being provided, the Provider must have in place and maintain insurance as the Council require and do what is required by Part B of this Framework Agreement and the Individual Service Agreement.

18.	TERMINATION

18.1	If any of the events set out below occur (“the Termination Events”), the Council may in its discretion and without prejudice to any of its other rights or remedies terminate the Framework Agreement or the provision of the Service by written Notice on the date and time set out in the Notice.  If the Council chooses, the termination can take effect immediately upon receipt of the Notice by the Provider.  

18.2	Termination Events means one or more of the following: 

18.2.1	Fundamental Breach   Where the Provider is in fundamental breach of the Framework Agreement, which includes but is not limited to:-
(a) failure by the Provider to comply with all or any of its obligations contained in this Framework Agreement  whether in relation to Parts A or B of this Framework Agreement or in relation to the provision of the Service; or the happening of any negligent act or omission or wilful default of the Provider or its Staff; or where such breach or happening causes the death, serious injury to or serious illness of any person or where it has a significant adverse effect whether physical, emotional or psychological;

(b) the Provider having by an act or omission caused the Council to be in material breach of any of its statutory duties or obligations;

(c) failure by the Provider to comply with their Health and Safety obligations both under their own policy and legislation and best practice; 

(d) failure by the Provider to remove a hazard which in the reasonable opinion of the Council is likely to lead to injury or illness to any person or damage to property;

(e) termination by the Council of Part A of this Framework Agreement  (whether or not the Provider is providing a Service);

(f) there is a change of control (as defined in Section 84 of the Income & Corporation Taxes Act 1988) of the Provider and such change has not been approved in writing by the Council (such approval not to be unreasonably withheld);

(g) if the Provider undergoes any reorganisation, transfer or change which detrimentally affects the Provider’s ability to provide the Service.

18.2.2 Material Breach Where the Provider is in material breach of this Framework Agreement and the Provider fails to put the problem right within such reasonable time as is set out in a Default Notice served by the Council on the Provider.  The Default Notice will set out the breach (if the breach is capable of remedy);

18.2.3 Corruption   The Provider or any person employed by it or acting on its behalf in connection with this Framework Agreement have:

(a)	committed any offence under the Bribery Act 2012;

(b)	given any fee or reward the receipt of which is an offence under Section 117(2) of the Local Government Act 1972;

(c)	offered, given or approved the giving to any person of any gift, free commission or consideration of any kind as inducement or reward for doing or forbearing to do or for having done or forborne to do any action for showing favour or disfavour;  or

(d)	solicited or accepted any gratuity or any other form of money taking or reward or collection or charge for the Service other than charges properly approved by the Council in accordance with the provisions of this Framework Agreement;

18.2.4 Financial Matters: The Provider:

(a)	is unable to pay its debts as they fall due or suspends making payments on all or any class of its debts, or announces an intention to do that;

(b)	begins negotiations with any creditor with a view to the general readjustment or rescheduling of any of its indebtedness;  or

(c)	proposes or enters into any composition or other arrangement for the benefit of its creditors generally or any class of creditors; or 

(d) In the reasonable opinion of the Authorised Officer there has been a serious financial irregularity in connection with a Service Users personal monies or accounting including but not limited to loss by theft, negligence or misappropriation of the Service User's money or valuables for the personal gain of the Provider, its staff or agents; accepting gifts or gratuities without declaration to the Provider; giving information to other parties which might result in a financial irregularity; or failure to report any circumstances to the Council of which the Provider, its staff or agents are aware which might result in such financial irregularity and a financial irregularity actually occurs.

18.2.5	Proceedings or investigation any proceedings are started (including the presentation of a bona fide petition that is not withdrawn or stayed) for:

(a)	the Provider to be found insolvent;

(b)	the winding-up or dissolution of the Provider other than in connection with a solvent reconstruction, the terms of which have been previously approved in writing by the Council;  or

(c)	the appointment of a trustee, receiver, administrative receiver, administrator or similar officer in respect of the Provider or any of its assets;

(d)	(where the Provider is a charity) the Charity Commission begin any investigation into the status of the Provider;

(e)	any adjudication, order or appointment is made under or in relation to any such insolvency proceedings;

(f) an application is made to the court for an administration order to be made under the Insolvency Act with respect to the Provider;

18.2.6	Cessation of activities or reconstruction: the Provider suspends, ceases or threatens to suspend or cease to carry on all or a substantial part of its activities.

19.	EFFECT OF TERMINATION AND EXPIRY

19.1	Both before and after termination or expiry of this Framework Agreement or any part of it or of any Service or part of a Service, the Provider must give assistance and comply with all reasonable requirements of the Council. 

19.2	Upon termination or expiry of the Framework Agreement or any part of it, the Provider must:-

19.2.1	do everything necessary at no additional cost to the Council to make sure that the Service can be performed by a Successor Provider in the manner and to the standards set out in this Framework Agreement including but not limited to the transfer of the Provider’s Records relevant to the Service to the Council and/or any Successor Provider;

19.2.2	do everything and execute and deliver all documentation necessary to comply with its obligations hereunder.

19.3	After termination or expiry of this Framework Agreement or any part of it, the Council (without prejudice to any other rights it has under this Framework Agreement):-

19.3.1 is no longer under any obligation to make further payment until any costs, loss and/or damage resulting from or arising out of the termination of the Framework Agreement have been calculated.  Those amounts may then be deducted from any payment due and also may be recovered as a debt;

19.3.2 (where applicable) is entitled to repossess any other physical resources licensed, loaned or hired to the Provider;

19.3.3 (only upon the happening of a Termination Event in relation to the provision of a Service) is entitled to employ and pay other persons (including the Council) to provide and complete the provision of the Service or any part thereof;

19.3.4  (only upon the happening of a Termination Event in relation to the provision of a Service) is entitled to recover all reasonable  costs and expenses of the Council caused by:

(a)	terminating this Framework Agreement or the Provider's provision of the Service or part of it; and 

(b)	making alternative arrangements for the provision of the Service or any part thereof including all costs of a tender process.

20.	DISPUTE RESOLUTION

20.1	If a dispute occurs about any issue arising out of this Framework Agreement (including in relation to the provision of a Service), the parties may (at the Council’s option) first attempt to resolve that dispute informally.  Each party will set out in writing the matters forming the dispute and the Authorised Officer and the Contract Manager (in relation to the provision of a Service) or the Authorised Officer and someone appointed by the Provider (in relation to Framework issues) must then meet to discuss those documents and attempt to resolve the dispute.  If this is not successful, the parties may refer the matter to respective senior officers who must meet for the same purpose. This process must be completed within 14 working days.

20.2	If the dispute is not resolved by the informal procedure, then the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure.  To begin the mediation a party must give notice in writing (the “ADR Notice”) to the other party requesting a mediation in accordance with this clause.  The mediation is to take place not later than 28 days after the ADR notice.  If there is any issue on the conduct of the mediation upon which the parties cannot agree within 14 days of the ADR notice, then CEDR may, at the request of any party, decide the issue for the parties having consulted with them.  

21.	MEDIA

21.1	The Provider may not without the prior written consent of the Council make any press release, respond to enquiries from any newspaper, TV or radio company or other broadcasting organisation, or make any other statement to the media (together called ‘Media Activity’) about any matter which is the subject of this Framework Agreement (including matters concerning any Service User or Service but excluding recruitment or fundraising) or about its relationship with the Council or any Service User.

21.2	If the Provider seeks the written consent of the Council to do any Media Activity it must first submit to the Council the text of such media activity for approval and give details of to whom it is to be given.  The Council reserves the right to refuse such consent in its reasonable discretion and/or to reasonably require the Provider to amend the content of the Media Activity.

22.	CONFIDENTIALITY 

22.1	The Provider must keep confidential and must make sure the Provider’s Staff keep confidential all information which is learnt or obtained by the Provider or the Provider's Staff in connection with this Framework Agreement any Individual Service Agreement or the provision of a Service, except:

22.1.1 	as allowed under Data Protection Legislation; and 

22.1.2 	where there is a risk of serious harm to a Service User or other individuals; and 

22.1.3	where information is to be released to other professionals for the purpose of the provision of the Service to a Service User.

22.2	The Provider will make sure that when it collects information from a Service User, carer or family that it obtains permission from them for the use of information for the purpose of this Framework Agreement and the Service and for the purposes set out in the preceding sub-clause.

22.3	The Provider will before issuing any statement (written or verbal) to any person relating to the Service, the Council or any of its customers, employees, members or other Providers, obtain the Council written approval of the content of the statement and must not issue the statement without such approval which must not be unreasonably withheld or delayed.

22.4	The Provider acknowledges that the Council are subject to legal duties under the Freedom of Information Act, which may require it to disclose on request information relating to this Framework Agreement or otherwise relating to the Provider.
22.5	The Council may disclose information relating to the Contractor to other purchasing, monitoring and inspection agencies.

22.6	The Council may produce from time to time statistical information about the purchase of Services and related services, which it may share with other bodies.

22.7	This Clause will remain effective after this Framework Agreement has been terminated or otherwise ceases to be of any effect.

23.	INDEMNITIES

23.1	In addition and without prejudice to other indemnities given by the Provider under this Framework Agreement:-

23.1.1	The Provider is liable for, and must indemnify the Council against, any expense, liability, loss, claim or proceedings whatsoever arising under any statute or common law (including negligence) in respect of personal injury to or the death of any person whomsoever arising out of the negligent acts and omissions of the Provider;

23.1.2	The Provider is liable for, and must indemnify the Council against any expense, liability and loss caused to the Council or any claim or proceedings in respect of injury or damage to any property real or personal arising out of the provision of the Service to the extent that the same is due to any negligence, breach of statutory duty, omission or default of the Provider, its servants or agents or of any person employed or engaged upon or in connection with the Service or any part of it, his or her servants or agents or of any other person who may properly be involved  in the provision of the Service (or any part thereof), or their servants or agents (other than the Council or any employee of the Council);

23.3	The Provider must indemnify the Council against all liabilities incurred, damage and loss suffered, claims, demands, actions and proceedings made or brought and costs, disbursements and expenses incurred by the Council which arise directly or indirectly out of any breach or non-observance by the Provider (or any of its servants, agents or any person employed or engaged by it or any person under its control) of any of the Provider’s obligations under this Framework Agreement (including any Individual Service Agreement). 

23.4	The Provider must pay to the Council on demand any liability under these indemnities.

24.	MONITORING

The Provider must give bi-monthly performance and bi-annual contract monitoring information in respect of this Framework Agreement and any Individual Service Agreement to the Council or any person authorised by the Council in line with the requirements set out in the specification and when the Council so requests.  

25.	ASSIGNMENT, SUB CONTRACTING AND TRANSFER

25.1	Subject to clause 25.2 the Provider may not assign or subcontract the whole or any part of this Framework Agreement or any Individual Service Agreement to any person without the Council prior written consent.  Any such consent must be sought in writing. Such consent, if given, shall not relieve the Provider from any liability or obligation under the Contract and the Provider shall be responsible for the acts, defaults or neglect of any sub-contractor, its staff or agents in all respects as if they were the acts, defaults or neglect of the Provider.

25.2	Before the Provider sub-contracts care tasks for the purpose of temporarily covering sickness, absence or departure of permanent staff, or for dealing with additional workload the Provider must report this to the Council and permission sought from the Council to sub-contract.  Permission must also be sought by the Provider from the Council to sub-contract domestic and similar support tasks.  Any consent given by the Council y is subject to the Provider being satisfied that any agency used has staff vetting procedures at least as rigorous as those required to be used for the Provider’s own permanent staff and that the Service is and will continue to be performed strictly in accordance with this Contract. 

25.3	The Council may transfer its rights and liabilities under this Framework Agreement to any successor to its functions.

25.4	If the Provider’s organisation is taken over by another (by whatever method), the Termination provisions of this Framework Agreement apply. 

26.	RECOVERY OF SUMS DUE

The Council  is entitled at common law and in equity to set off against its indebtedness to the Provider any debt owed to it by the Provider under this Framework Agreement; or any debt owed under any other contract the Provider may have with the Council; or any liability, damage, loss, costs, charges and expenses which the Council has incurred because of any breach by the Provider of this Framework Agreement or of any other contract with the Council.

27.	INTELLECTUAL PROPERTY RIGHTS

27.1	The Provider warrants that in the performance of this Framework Agreement (including any Individual Service Agreement) it will not infringe any copyright, patent, registered design, design rights or trademark or other in intellectual property rights of any third party.

27.2	The Provider must fully indemnify the Council on demand against all losses, action, claims, proceedings, expenses, costs and damages of whatsoever nature arising out of the breach of the warranty in this Clause.

27.3	The Provider must defend, at its expense, any claim or action brought against the Council because of the fault of the Provider alleging that there has been, in connection with the delivery of the Service, any infringement of any copyright, patent, registered design, design right or trademark or other intellectual property right and must pay all costs and damages.

27.4	Copyright in the Framework Agreement Documents vests so far as it lawfully can in the Council but the Provider may obtain or make at its own expense any further copies required for use by the Provider in the provision of the Service.

27.5	Where copyright in any document related to the provision of the Service is vested in the Provider or any agent or sub-contractor, the Council has the unrestricted right to use such documents in relation to matters concerning the Framework Agreement.

28.	ASSISTANCE IN LEGAL PROCEEDINGS

28.1	The Provider must co-operate fully with the Council and in connection with any legal proceedings, Ombudsman inquiries, public inquiry, tribunal or arbitration in which the Council may become involved or any relevant disciplinary hearing internal to the Council arising out of the provision of the Service (together called “proceedings”). This includes providing documentation and statements from staff and giving evidence in proceedings.

28.2	Where the Provider or any of the Provider’s staff become aware of anything which might cause an Ombudsman’s enquiry, claim or legal proceedings in connection with the Service or the Framework Agreement it must notify the Authorised Officer immediately in writing.  Such notification must include all relevant information to enable the Authorised Officer to investigate the matter fully.

28.3	Any liability that the Council incurs as a result of failure by the Provider to comply with the obligations herein is recoverable by the Council from the Provider.

28.4	If the Provider is involved with any legal proceedings, inquiry, tribunal or arbitration in relation to or arising out of the provision of the Service or this Framework Agreement, the Council will provide reasonable assistance to the Provider where the involvement of the Provider has arisen because of any requirement imposed by the Council under this Framework Agreement in relation to removal of staff.

29.	CONFLICT OF INTEREST

The Provider must inform the Authorised Officer immediately in writing of any possible conflict of interest between the interests of any of the Council, the Provider, and any other client of the Provider and the Provider must take all reasonable steps to remove or avoid the cause of any such conflict of interest to the satisfaction of the Authorised Officer.

30.	WAIVER

No forbearance, indulgence, waiver or relaxation on the part of the Council or the Provider shown or granted to the Provider or the Council in respect of its obligations under this Framework Agreement will in any way affect, restrict or diminish the rights and powers of the Council under the Framework Agreement or operate as or be deemed a waiver of any breach of the Framework Agreement.

31.	SEVERANCE

31.1	If any provision of the Framework Agreement is invalid or unenforceable in any way, that will in no way impair or affect any other provisions all of which will remain in full force and effect.

31.2	The rights of the Council including (but without limitation) rights to compensation under this Framework Agreement:

31.2.1.	may be exercised as often as necessary;

31.2.2	are cumulative and are not exclusive of its rights under general law;

31.2.3.	may be waived only in writing and specifically.

32.	NOTICES

32.1	Any notice or other communication given to the Provider under the terms of the Framework Agreement must be served by sending it by recorded delivery-first class post or by leaving it at the Provider’s principal place of business or (if a company) its registered office.

32.2	Any notice or other communication given to the Council under the terms of this Framework Agreement must be served by sending it by recorded delivery-first class post or by delivering it by hand to the London Borough of Lewisham, Laurence House, Catford, London, SE6 4RU, or such other place as the Council must notify the Provider.  It must be marked for the attention of the Authorised Officer by name.

32.3	A notice may also be served by facsimile transmission if a hard copy is also sent under the provisions of the previous sub clause. Service by that method will be deemed to take effect either at the time successful transmission is reported on the sender’s facsimile machine or (in the case of transmission after 4.30pm) at 9.30am on the next following Working Day.  

32.4	Communications served by recorded delivery-first class post will be deemed to have been served two Working Days after posting.  Communications hand delivered before 4.00pm on a Working Day will be deemed served that Working Day or if delivered after 4.00pm then on the next Working Day.

32.5	All communications must be in the English language.

33.	APPLICABLE LAW

This Framework Agreement and all its provisions is a contract made in England and is to be governed by and construed in accordance with English Law.  Each party agrees to submit to the exclusive jurisdiction of the English courts as regards any claim or matter arising under this Framework Agreement or the performance of the Service.

34.	NO PARTNERSHIP OR AGENCY

34.1	Nothing in this Framework Agreement creates a partnership or relationship of agency between the Council and the Provider.

34.2	The Provider is not and shall in no circumstances hold itself out as being the servant or agent of the Council for any purpose other than those expressly required by this Framework Agreement.

34.3	The Provider is not and shall in no circumstances hold itself out as being authorised to enter into any contract on behalf of the Council or in any other way authorised to bind the Council in respect of the performance variation release or discharge of any matter or obligation whatsoever.

34.4	The Provider’s Staff are not and shall not hold themselves out as being, nor shall they be held out by the Provider as being, servants or agents of the Council for any purpose other than that expressly required by this Framework Agreement.

35.	CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 DECLARATION

The parties to this Framework Agreement agree that none of the provisions of this Framework Agreement or any document to be entered into under this Framework Agreement are intended to or will operate to confer any benefit under the Contracts (Rights of Third Parties) Act 1999 on any person who is not named as a party to this Framework Agreement.

36.	BUSINESS CONTINUITY CLAUSE 

[bookmark: _Ref44859526][bookmark: _Ref41255768][bookmark: _Ref42963106]36.1	The parties shall comply with the provisions of the Business Continuity Plan and the Provider shall ensure that it is able to implement the Business Continuity Plan at any time in accordance with its terms. The Provider shall provide to the Council, when requested, a copy of the Provider’s Business Continuity Plan within a timescale set by the Council.

[bookmark: _Ref52105329]36.2	The Provider shall test the Business Continuity Plan on a regular basis (and in any event not less than once in every 12 month period).  Subject to clause 36.3, the Council may require the Provider to conduct additional tests of the Business Continuity Plan where the Council considers it necessary, including where there has been any change to the Services or any underlying business processes, or on the occurrence of any event which may increase the likelihood of the need to implement the Business Continuity Plan. The Council reserve the right to attend any Business Continuity Plan test undertaken by the Provider.

[bookmark: _Ref63738703]36.3	If the Council requires an additional test of the Business Continuity Plan it shall give the Provider written notice and the Provider shall conduct the test in accordance with the Council requirements and the relevant provisions of the Business Continuity Plan.  The Provider's costs of the additional test shall be borne by the Council unless the Business Continuity Plan fails the additional test in which case the Provider's costs of that failed test shall be borne by the Provider.

[bookmark: _Ref44504403]36.4	Following each test, the Provider shall send to the Council a written report summarising the results of the test and shall promptly implement any actions or remedial measures which the Council considers to be necessary as a result of those tests. 

36.5	The Provider shall undertake regular risk assessments and/or business impact analysis in relation to the provision of the Services not less than once every six months and shall provide the results of, and any recommendations in relation to those risk assessments or business impact analysis to the Council and as part of its bi-annual contract monitoring reports. 
37.	ENTIRE AGREEMENT
37.1 This Framework Agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous drafts, agreements, arrangements and understanding or agreement between them, whether written or oral, relating to its subject matter. 
37.2 Each party to this Framework Agreement acknowledges that, in entering into this Framework Agreement, it has not relied on, and shall have no right or remedy in respect of, any representation or warranty (whether made negligently or innocently) that is not set out in this Framework Agreement.
37.3 Nothing in this clause 37 shall limit or exclude any liability for fraud.






PART B

NOTE:  the provisions of Part B are about the obligations taken on by the Provider during a period when a Service is being provided to a Service User by the Provider under an Individual Service Agreement.  They are additional to the obligations set out in Part A.  

38.	PROVISIONS ABOUT STAFF

38.1	The Provider’s Contract Manager

38.1.1	The Provider must appoint a Contract Manager to act in the name of the Provider and must inform the Council in writing who they are and how to contact them; and must advise the Council in writing of any change. 

38.1.2	The Provider must make sure that the Contract Manager or a competent authorised representative is present at the Premises or the place where the Service is delivered and is available to meet the Authorised Officer, Monitoring Officer and/or Brokerage Officer whenever the Authorised Officer, Monitoring Officer and/or Brokerage Officer reasonably requires upon reasonable notice.

38.1.3	The Contract Manager must consult with the Authorised Officer or any Monitoring Officer and/or Brokerage Officer as often as is necessary to ensure the continuous and efficient provision of the Service.

38.1.4	The Provider must make sure that at all times someone of appropriate seniority as determined by the Provider is on call using efficient systems which have been notified to the Council.   

38.2	Provider's Staff

38.2.1	Continuity of Service	The Provider must employ enough staff to make sure that the Service is provided in accordance with this Framework Agreement including during public and staff holidays or other absence whether through sickness, maternity leave, industrial action, or otherwise.

38.2.2	Competence of staff	The Provider must adhere to best employment practice and must employ, appoint or instruct in and about the provision of the Service only such staff as in its reasonable opinion having made due and reasonable inquiry are careful, skilled, honest and suitably qualified and experienced in the work which they are to perform and in particular in relation to:-

(a)	all relevant provisions of the Framework Agreement;

(b) all relevant policies, rules, procedures and the standards of the Council

(c) all relevant rules, procedures and statutory requirements affecting the relevant tasks to be undertaken by such person, including those relating to health and safety at work and including the Provider's own health and safety policy. 

(d) the prevention of danger to Service User and other persons;

(e) All fitness requirements in relation to the Care Standards Act 2000.

38.2.3	Removal of staff   The Provider must immediately remove from the provision of the Service anyone who the Council reasonably considers not suitable to be involved with the Service because they present a risk to Service Users or unsuitable in the provision of the Service.  The Council must give written notice where it requires someone removed in this way. If it does require removal of any of the Provider’s Staff, the Council will not be liable either to the Provider or to the Provider's Staff for any liability, loss or damage occasioned by such removal. 

38.2.4	Training   The Provider must have systems in place to ensure that the Provider's Staff are suitably trained in the use of relevant equipment, machinery and systems and in the performance of the tasks required. The Provider will be responsible for training and signing off all Provider’s Staff as competent (in line with the needs of each Individual Service Agreement) and that these competencies are kept under review. The Provider shall maintain written records of the training received by the Provider’s Staff. 

38.2.5	Management   The Provider must provide to a good standard all necessary management, supervision and training to ensure that the Provider's Staff are at all times adequately supervised and can properly perform their duties in accordance with the Framework Agreement.

38.2.6	Standards and behaviour   The Provider must have systems in place to ensure that all the Provider's Staff abide by the standards, rules and regulations established by the Provider for its own staff, including all safety and other regulations and completion of time recording requirements and that they maintain strict discipline and good order and do not engage in behaviour or activities which could be contrary to or detrimental to the Service or the Council’s interests or would be offensive to any Service User or other person.

38.2.7	Misconduct   The Provider must have a written policy and procedure in place to respond to and investigate any allegations of misconduct by the Provider’s Staff, that are detrimental to the well-being of any Service User. The Provider is also required to have a whistle blowing policy. 

38.2.8	Abuse   The Provider’s child protection procedure(s) must be compatible with the London Child Protection Procedures. The Provider’s procedures must include responsibilities:

(a)	to report suspected, alleged, or observed abuse to the Authorised Officer and the Brokerage Officer and their Manager within established timescales;
(b)	to co-operate fully with any child protection or safeguarding investigation; and 
(c)	to take measures to ensure the safety of other children when an allegation is made about a member of the Provider’s Staff 

The Provider must be familiar with and comply with the Council’s Child Protection or safeguarding procedures. The Provider’s Staff must be given specific training and guidance into how to respond to disclosures, identify and report abuse or suspected abuse without compromising the personal safety of Service Users.

38.2.9	Gifts   The Provider must have a written policy approved by the Council in place on the receipt of gifts and must follow that policy. The Provider and the Provider’s Staff must not accept financial inducements or any other form of money taking or reward from a Service User.

38.2.10	Service Users money. The Provider must have a written policy approved by the Council in place on handling and being involved in Service Users money which must make clear the acceptable limits of involvement by the Provider and the Provider’s Staff, and must follow that policy.

38.2.11	Sensibilities   The Provider must take full account of and make sure that the Provider's Staff take full account of all cultural and religious beliefs and sensibilities of Service Users (including those based on ethnicity) when performing the Service.  In recognition of these sensibilities, the Provider must make sure that extra care is taken by staff in their behaviour, demeanour, dress and speech.

38.2.12	Identification  The Provider must provide a means of identification to the Provider's Staff, in an approved form which must include photographs.  All of the Provider's Staff must carry such identification at all times and make it available for inspection by any person who might reasonably request sight of it. 

38.2.13	Staff payment   The Provider must at all times be fully responsible for the payment of all wages, salaries, sick and other pay, PAYE, income or other taxes, national insurance contributions or levies of any kind relating to or arising out of the employment of any Provider's Staff and must fully and promptly indemnify the Council in respect of any liability of the Council in respect thereof.

38.2.14	Dress  The Provider must have and follow its own policies on dress and presentation of Staff and the Provider’s Staff must at all times while engaged in the provision of the Service be properly and presentably dressed. 

38.2.15	Where the Council requires it, the Provider shall make the Provider’s Staff available to the Council to be interviewed including without prior notice as part of an unannounced inspection. 

38.3	Disclosure of Convictions, etc

38.3.1	Removal   The Provider must immediately remove from the provision of the Service any of the Provider's Staff whom the Provider knows or should reasonably have known :-

(a)	have in relation to any matter which is relevant in any way to matters concerned in this Framework Agreement, any criminal conviction, bindover, finding and/or caution OR have been subject to any finding by a Civil Court or Tribunal in connection with any matter OR are not  suitable to be employed or otherwise engaged to perform, where any of those matters call into question the suitability of that person to be employed or otherwise engaged to perform any part of the Service; or
(b)	have in relation to any matter which is relevant in any way to matters concerned in this Framework Agreement, failed to provide information about any criminal convictions, bindover, findings and/or cautions requested by the Provider or the Council or any other authorised person;

AND must immediately remove from the provision of the Service anyone who the Council reasonably requires by notice in writing to the Provider, to be removed from the provision of the Service AND must inform the Council if it becomes aware of any circumstances which if brought to the attention of the Council might lead to the Council requiring the removal of any Provider's Staff.

38.3.2	Exercise of Power of Removal of Staff   The Council must not exercise its power to require removal of any of the Provider’s Staff arbitrarily, capriciously or vexatiously.  If it does require removal of any of the Provider’s Staff, the Council will not be liable either to the Provider or to the Provider's Staff for any liability, loss or damage occasioned by such removal. 

38.3.3	Information The Council must immediately inform the Provider (subject to Data Protection legislation) if any information comes into the possession of the Council within the categories in the previous sub clause of which the Provider is likely to be unaware.

38.3.4	Staff information The Provider must be registered in order to receive disclosure information from the disclosure service of the Disclosure and Barring Service (“DBS”), or use the services of an Umbrella Body (within the terms set by the DBS), and must ensure that Enhanced Disclosure is obtained for each member of the Provider’s staff, whether volunteer or otherwise, prior to any of the Provider’s Staff undertaking any work under the Contract, and follow their policies and procedures once agreed by the Council. 

38.3.5	Suitability   In relation to staff other than any Transfer Staff, the Provider must take reasonable steps to make sure that all of the Provider's Staff are suitable to be employed in or otherwise engaged to perform the Service.  'reasonable steps' means making checks and inquiries (before their engagement by the Provider) so that the Provider is able to assess their suitability; and taking suitable references about the person's character, background or convictions.  The Provider must not employ any such staff in the performance of this Framework Agreement. 

38.3.6	Permission for checks Where necessary, the Provider must obtain written permission from all of the Provider's Staff for the Council to make any checks required by this Framework Agreement. 

38.3.7	Frequency of checks  The Provider must undertake DBS checks on the Provider’s Staff every 6 months.

38.3.8	Agency  Neither the Provider nor any of the Provider's Staff may hold themselves out as being servants or agents of the Council.  

38.4	TUPE and The Staffing Profile

38.4.1	The Council and the Provider acknowledge that in certain circumstances, the provisions of TUPE and/or the ARD may apply. These can mean that staff are transferred from one employer to another employer.  For example, this can happen:
· when a Service is transferred from the Council to a Provider or 
· when a contract for the provision of a Service ends and a different Provider takes over the provision of the same Service.
· This clause only applies if the provisions of TUPE and/or the ARD do apply.

38.4.2 The Provider acknowledges that TUPE may apply to employees of the Previous Provider (which may be the Council or another organisation).  Therefore, such employees will if still employed by the Previous Provider immediately prior to the commencement date of the Call-Off Contract transfer to the Provider's employ with effect from the commencement date of the Call-Off Contract pursuant to TUPE and/or the ARD on the same terms and conditions as they had immediately prior to the commencement date of the Call-Off Contract.

38.4.3 The Provider must keep the Previous Provider fully indemnified against:
	a.	all emoluments and outgoings in respect of Staff including (without limitation) all wages, bonuses, commission, PAYE, national insurance contributions and pensions contributions which may accrue after the commencement date of the Call-Off Contract and before the termination date of the Call-Off Contract;
	b.	all and any costs, claims, liabilities and expenses (including reasonable legal expenses) arising due to or in connection with the termination or purported termination of the employment of any of the Staff on or after the commencement date of the Call-Off Contract and before the termination date of the Call-Off Contract and against all costs, damages, fines, judgements, expenses and liability whatsoever reasonably incurred in relation to any such claim;
	c.	all actions, proceedings, costs, claims, demands, awards, fines, orders and liabilities whatsoever the cause of action of which arose as a result of the acts or omissions of the Provider after the commencement date of the Call-Off Contract and before the termination date of the Call-Off Contract in relation to the employment of the Staff;  and
	d.	all and any costs, claims, liabilities and expenses (including reasonable legal expenses) arising due to or in connection with any action or claim by any of the Staff pursuant to Regulations 10 and 11 of TUPE in relation to a failure by the Provider to inform and consult with an appropriate representative with regard to affected employees as required by TUPE.

38.4.4 The Provider hereby warrants and undertakes that prior to the commencement date of the Call-Off Contract it has complied and will in future comply in all respects with its obligations in relation to TUPE and/or the ARD and will keep the Previous Provider indemnified in respect of all actions, damages, losses and claims in respect thereof.

38.4.5 The Provider must allow all staff who were employed by the Previous Provider to transfer their accrued pension rights to (unless where prohibited by law) or to join (if not current members) the Provider's own pension scheme (where one exists).  Where the Previous Provider was the Council, this must be (and remain) certified by the Government Actuaries Department as being broadly comparable to the Council's current scheme.

38.4.6 	At any time during the period of six (6) months before the Termination Date the Provider must:-
	a.	not hire or employ, transfer or terminate or give notice to terminate the employment of any of the Provider's Staff without the prior written consent of the Council;
	b.	not alter any of the terms and conditions of employment of any of the Provider's Staff without the prior written consent of the Council;
	c.	provide to the Council as and when requested information requested by the Council about the Provider's Staff, whether contractual or not, which affects or might affect the Agreement of employment, the employment rights or the termination of employment of any of the Provider's Staff but only so far as it is lawful for the Provider to do so. The Provider hereby authorises the Council to use or disclose such information as it may consider necessary for the purposes of its business, including forwarding such information to any potential or actual Successor Provider;
	d.	not employ more staff than are reasonably required for the continued provision of the Service (“Excess Staff”).  If the Provider does employ excess staff, the Provider must indemnify the Council for and against all statutory redundancy and other payments incurred by the Council (whether directly or indirectly) in the event that the Council or any Successor Provider dismisses any such Excess Staff within three months of the Termination Date.

Failure to follow the requirements set out in this clause 37.4.6 will result in the Provider fully indemnifying the Council and/or the Successor Provider for all and any actions, proceedings, costs, claims, liabilities and expenses in respect thereof.  

38.4.7	The Council and the Provider acknowledge that TUPE may or may not apply on the Termination Date and all parties will co-operate at all times in respect of the application or possible application of TUPE.  This means that the Council can require the Provider to provide information and assistance to any prospective Successor Provider.

38.4.8	If TUPE does not apply on the Termination Date the Provider must pay and be responsible for and must indemnify the Council against all actions or liabilities (including reasonable legal expenses) arising in respect of any claims which are made by or on behalf of any of the Provider's Staff as a result of the termination (however occurring) of this Framework Agreement or of the termination of their employment with the Provider whether such claims arise pursuant to TUPE or the ARD or otherwise.  The Provider must co-operate with the Council or any Successor Provider who may wish to offer employment to any of the Provider's Staff and must co-operate with the Council and/or any Successor Provider in relation to the transfer of any such employees.

38.4.9	The benefit of the indemnities contained in this Clause are assignable by the Council and will apply mutatis mutandis to any Successor Provider or to any Provider of the Service during a Suspense Period to whom staff employed in the provision of the Service may transfer on termination (however occurring) of this Agreement.


39.	HEALTH AND SAFETY AND ENVIRONMENTAL PROTECTION

39.1	Policy   The Provider must have a written Health and Safety policy approved by the Council in place and must follow that policy and make sure the Provider’s Staff comply and must make sure that all its supervisory and managerial staff have a detailed working knowledge of it.

39.2	Review   The Provider must review its Health and Safety Policy from time to time to make sure that it complies with Legislation, guidance and professional and industry practice for similar operations and must submit the reviewed policy to the Council for approval (such approval not to be unreasonably withheld or delayed) before making any changes. 

39.3	Out of hours   The Provider must provide the Council's emergency out of hours switchboard and the Authorised Officer with the name of the Provider's duty officers to be available out of hours. 

39.4	Records   The Provider or its Staff must also keep a register of accidents and incidents relating to the Service and/or the Premises and concerning health and safety.

39.5	Breach of Health and Safety   If the Council acting reasonably considers that there is or is likely to be a breach of any requirement relating to health and safety; or if there is any risk to any person; or if there is an accident or other event which to the opinion of the Authorised Officer necessitates urgent remedial action, the Council may:-
	39.5.1	require the immediate cessation of the provision of the Service or any part; and/or

	39.5.2	inform the Provider in writing what action which it requires the Provider to take to remedy that breach or abate that risk and may also state any timescales within which such steps are to be taken; and/or

	39.5.3	itself take such steps or remedial action (or pay or employ others to do the same) as may in the reasonable opinion of the Authorised Officer be necessary to remedy that breach or abate that risk, provided that the Authorised Officer must inform the Provider of the action required as soon as it is reasonably practicable to do so.  If such steps or remedial action are necessary because of the default of the Provider then the costs incurred by the Council together with an administration charge of 10% will be immediately payable by the Provider to the Council and recovered as a debt or in such other way as the Council chooses; and/or

39.5.4	suspend the provision of the Service or any part of it.

40.	BREACH

40.1	Indemnity   The Provider must indemnify the Council against all claims (whether in a court or not), costs, charges and expenses, including legal expenses and the Council’s administrative costs (all of which matters are called “Loss” in this Framework Agreement), which happen because of bad performance or non-performance by the Provider of its obligations under this Framework Agreement. Amounts due to the Council are payable by the Provider on demand by the Council.

40.2	Information   The Provider must:

40.2.1	immediately inform the Authorised Officer of anything (including an act or omission by the Council), which might prevent the Provider from performing the Service either in part or at all and of any risk of such an event.  The Council must be told as soon as possible and given all the details; and

40.2.2	must as soon as reasonably practicable in the circumstances:

(1)	write to the Authorised Officer suggesting ways to provide the affected Service or avoid the risk;  and

(2)	do everything approved or directed by the Authorised Officer so that the Service is provided and any loss or damage to the Council, Service User(s) or anyone else is mitigated.

40.3	Default Notice   If the Provider commits a Default then the Council will be entitled to serve on the Provider a Default Notice. This will be without prejudice to any other right or remedy that may be available to the Council, either under this Framework Agreement or at law. 

40.4	If the Council serves on the Council a Default Notice, which relates to a Default which can be put right then on receiving such a Default Notice, the Provider will take the action specified in the Notice, within the timescales set out, at its own cost. If there is any disagreement between the parties as to whether a Default has occurred and/or about the action required to be taken and/or the timescale within which the action is to be taken, then either party can refer the matter for resolution, in accordance with clause [   ] (Dispute Resolution).

40.5	If the Provider commits a Persistent Default or fails to put right a Default within the timescale set out in the Default Notice then the Council will be entitled to immediately terminate the Call-Off Contract..

40.6	Suspension   In addition to its rights under the Default Notice provisions, if the Provider fails to act as required by the Default Notice to the Authorised Officer's satisfaction or, if notwithstanding the service of a Default Notice the Council does not consider that the provision of the Service or any part of it by the Provider should continue in the meantime, the Council may at its discretion suspend this Framework Agreement and/or the provision of the Service or any part of it by the Provider.  The Provider will be informed immediately of the decision to suspend and given the opportunity to state its case through the procedures outlined in clause 21 (Dispute Resolution) above. The suspension will continue until the Provider is informed in writing by the Council that it has ended. During the period of the suspension no further Placements will be made and any Service User currently placed under an Individual Service Contract may be removed without notice. If a Service User is removed payment will cease on the day of removal. All the costs arising out of the suspension will be borne by the Provider and will be payable on demand to the Council. If the period of suspension lasts for longer than one month, the Council may terminate the Framework Agreement by notice in writing to the Provider as from the date of such notice.

40.7	Standard   Any action taken by the Council to secure continuance of the Service need not be the cheapest alternative way of providing the Service but must be in the best interest of the Service User in procuring rapid quality assured Best Practice replacement of the affected Service.

40.8	Other remedies   For the avoidance of doubt the Council’s powers pursuant to the preceding sub-clauses of this Clause are in addition to the Council's ability to obtain any other remedy for any breach or non-observance of the Framework Agreement by the Provider. The Council is entitled to recover from the Provider all the costs and expenses incurred by the Council because of the Provider’s breach or other non-observance of the Framework Agreement. 

40.9	The Provider shall on demand reimburse to the Council all reasonable costs,  expenses and losses incurred by the Council in connection with or arising out of the Defective Service ("Default Costs"), such Default Costs being recoverable as a debt due by the Contractor and/or by way of set off against any Fees payable. Without limitation Default Costs may include the additional reasonable costs of the appointment of monitoring consultants and/or substitute providers and all other reasonable costs and expenses directly attributable to the Defective Service. The Council shall subject to the keeping of contemporaneous time records be entitled to charge the full expense of employee time incurred in monitoring and remedying any Defective Service.
40.10 	The Council shall be entitled to make Deductions from the Fee where applicable. The parties hereby acknowledge and agree that Default Costs do not constitute a penalty but represent a genuine pre-estimate of the appropriate reduction in the Fee and compensation payable to the Council fairly and reasonably attributable to the fact that the Service has not been or is not being provided in accordance with the Specification and other Framework Agreement Documents. 


41.	OPERATIONAL AND FINANCIAL RECORDS

	These requirements apply when a Service is being delivered, and are set out in Part A of this Framework Agreement.

42.	DEATH, SERIOUS ILLNESS, INCIDENTS, UNAUTHORISED ABSENCE OF A SERVICE USER

42.1	The Provider and/or its Staff will immediately notify the Brokerage Officer and their Manager of any reportable significant incidents.  In the case of a death, serious illness, accident, serious injury, actual or allegations of abuse or any other material change concerning a Service User the Provider must also inform in writing the Authorised Officer of the Council and the Team Managers for Placements & Procurement.  

42.2	The Provider will notify the Council in accordance with the procedures agreed between the Council, the family, and the Provider of any of the following:

42.2.1	the Service User leaving the Premises without authorisation;

42.2.2	the Service User sustaining any injury or becoming ill;

42.2.3	the Service User becoming involved in any serious incident or disturbance at the Premises;

42.2.4	any incident relating to the Service User in which the Police have become involved.

43.	TRANSPORT

43.1	The Provider must ensure that for any transport provided for a Service User whether directly or via another agency that:

43.1.1	the operator has a valid licence and current vehicle insurance appropriate to the type of service being provided. The number of passengers must never exceed the insured or licensed maximum;

43.1.2	the vehicle(s) (and any additional equipment on the vehicle) are maintained and serviced in accordance with the manufacturer’s instructions, with full records being kept to verify this;

43.1.3	the vehicle(s) is/are suitable for the type and condition of users to be carried, including having seatbelts or personal restraints which conform to the relevant British Standard and which are used in all instances;

43.1.4	the vehicle(s) is/are always driven safely and with consideration to passengers’ needs. This includes conforming to all road traffic legislation and never driving whilst under the influence of any alcohol drugs or medication;

43.1.5	the driver must always be properly trained in handling the type of vehicle and the passengers to be carried (unless in the case of the latter a suitably trained escort is provided).

44.	VARIATION PROCEDURE - SERVICE

If the Council wants the Provider to change the Service, this is what it will do:

44.1	If the Council wants any significant change in the Service, it must give to the Provider a Variation Notice, which will set out what change the Council, wants to be made.  Matters that are likely to be a significant change include:
44.1.1	the cessation of a part of the Service for any period

44.1.2	any substantial addition or amendment to the Service or the Specification

44.1.3	a change in the identity of the Service User using the Service, where a change from one Service User to another or a change in the needs of a Service User will in the view of the Council and having taken into account the views of the Provider, mean a significant change in the Service. 

44.2	The Council cannot oblige the Provider to implement any Variation that would require the Provider to do anything not in the nature of the Service.  However, where the action required is already an obligation of the Provider and/or is given as a direct or indirect consequence of any breach by the Provider of  this Framework Agreement, the notice is not a Variation Notice. 

44.3	Within 14 days of receipt of the Variation Notice, the Provider must then give the Council a written quotation of the increase or reduction in price for providing the varied Service or indicate that there would be no increase or reduction. 

44.4	The Provider must provide to the Council such information as the Council may reasonably request concerning the costs of a Variation. 

44.5	The Council’s Authorised Officer may then either:

44.5.1	instruct the Provider to implement the Variation at the price in the quotation or as otherwise agreed.  The Provider will then be bound by the Variation and must implement it within such reasonable time as the Authorised Officer instructs and the Payment must be decreased or increased by the agreed price (if applicable) or 

44.5.2	decide not to go ahead with the Variation.


45.	INDUSTRIAL ACTION

45.1	If the Provider's Staff take industrial action it remains the Provider's responsibility to meet the requirements of this Framework Agreement and in particular to provide the Service.  The Provider must inform the Authorised Officer immediately of the impending or actual dispute that may affect the Provider's ability to provide the Service to the standards required under the Framework Agreement.

45.2	If there is industrial action by Council staff or other Council Providers which affects the Service provided by the Provider, the Provider must co-operate with the Authorised Officer in a manner to be agreed between the Council and the Provider to ensure that the Service continues to be provided, or perform the level of Service decided by the Authorised Officer to be satisfactory in the circumstances.

46.	COMPLAINTS

46.1	Part A of this Framework Agreement sets out the obligation of the Provider to have in place and follow written procedures and information approved by the Council for informing a Service User on how to make a complaint in the first instance, and failing a satisfactory outcome, how to take the complaint further.  In addition, the following provisions apply.

46.2		The Provider must record all complaints of any nature, received from whatever source, in a register kept for that purpose and provide copies when asked by the Council.  Information to be recorded in the register must include:

	46.2.1	the nature of the complaint
	46.2.2	the name of the person making the complaint
	46.2.3	the date and time when it was received;
46.2.4	the action taken to remedy the complaint and communicate this to the complainant;
	46.2.5	the time and the date when the remedy was completed;
46.2.6	the names of the Provider’s supervisory and other staff involved in the action complained of and its remedy.

46.3	If anyone makes a complaint concerning the provision of the Service, the Provider must inform the Authorised Officer, immediately investigate the complaint and take whatever corrective action is appropriate including any action required by the Authorised Officer. The appropriate Council procedure must be followed in any Child Protection matters and all Child Protection matters are to be reported immediately to the Authorised Officer.

46.4	If a complainant is not satisfied with the outcome of the Provider’s investigation of their complaint or, chooses to bypass an investigation by the Provider, the complaint must be referred forthwith to the Council’s Complaints Unit. The Provider must provide any relevant information and evidence in connection with any investigation, inquiry or proceedings considered necessary by the Complaints Unit or any body or panel to which the complaint is referred by the Complaints Unit and, must comply with the findings and decision of the Complaints Unit or the said body or panel.

47.	CONSIDERATION AND PAYMENT AND TAXES

47.1	The Provider agrees to provide the Service when called upon to bid for or to provide that Service in accordance with the prices and procedure set out in the Pricing Schedule (which incorporates the bid put in with the Provider’s Tender Submission for the Framework Agreement unless agreed otherwise). The Fee for the provision of the Service will be set out in the Individual Service Agreement.

47.2	In return for the performance of the Service by the Provider, and subject to the Provider complying with all the provisions of the Framework Agreement, the Council will pay to the Provider the monies due under the Individual Service Agreement upon the Provider promptly submitting monthly invoices in arrears. The Provider must provide all information requested with the invoice as set out in the Specification. For the avoidance of doubt the Council may make a deduction of any undisputed default costs, but is not obliged to do so, and any failure to do so is not a waiver of its rights to claim and recover such monies in any way howsoever. The Council will pay all valid invoices so submitted within 30 days following submission.

47.3	The Council may make a deduction of £100 from the Fee where the Provider fails to include all the required information in the invoice. The parties hereby acknowledge and agree that the deduction of £100 does not constitute a penalty but represents a genuine pre-estimate of the appropriate reduction in the Fee and compensation payable to the Council fairly and reasonably attributable to the fact that the Provider has not complied with the requirements of this Clause 47. 


47.4	The Council agrees to pay for the provision of a Service in the manner and amounts set out in the Individual Service Agreement. For the avoidance of doubt the Council may deduct from any payment any amount due by the Provider under the Framework Agreement or the Individual Service Agreement, but is not obliged to do so, and any failure to do so is not a waiver of its rights to claim and recover such monies. 

47.5	The Council will pay to the Provider all VAT properly payable. The Provider must issue the Council with a tax invoice in respect of all VAT.

47.6	The Provider and the Council must co-operate with each other in their dealings with HM Revenue & Customs in relation to VAT.  In particular, the Provider must supply separate details to the Council of any sums collected from Service Users, which are subject to VAT and those which are not.  The Provider and the Council must give each other access to all relevant documents and accounting records as are necessary for each to be able to meet their legal obligations in respect of accounting for VAT.


48.	TERMINATION OF INDIVIDUAL SERVICE AGREEMENT

48.1	The Council in its sole discretion may immediately terminate an Individual Service Agreement at anytime and for any reason during the Individual Service Agreement Period. The Council shall pay to the Provider any sums properly due under the Individual Service Agreement up to the date of termination. Following termination the Council shall be under no further obligation to pay any Fee to the Provider.
 
48.2	Without prejudice to the provisions of clause 46.1 and 46.3 an Individual Service Agreement will be terminated on the date agreed by the Council and the Provider, as recorded on the Individual Service Agreement. Where a date has not been previously agreed the Individual Service Agreement will continue until the Council gives the Provider notice to terminate the Individual Service Agreement which may be immediate. The Individual Service Agreement Period may be extended at any time by mutual agreement.

48.3	Subject to the provisions of clause 46.4 the serving of notice of termination of the Framework Agreement by the Council under clause 19 or pursuant to any other clause in this Framework Agreement may serve as notice of termination of any Individual Service Agreement within the same time period that applies to the Framework Agreement.  

48.4	Where:

48.4.1	the Term has expired or the Framework Agreement is otherwise terminated for any reason; and

48.4.2	the Provider continues to operate premises where a Service User placed by the Council under this Framework Agreement is living at the date of such expiry or termination (even if the Service User may be temporarily absent at such date); and

48.4.3	no new Agreement for the provision of the Service at such premises has been entered into by the Council and the Provider, 

THEN notwithstanding such expiry or termination, the Framework Agreement shall be deemed to continue to operate only in respect of that resident Service User above until alternative arrangements have been implemented by the Council.

48.5	The Provider may terminate an Individual Service Agreement by giving no less than 60 Days’ written notice to the Authorised Officer or allocated Brokerage Officer and their Manager.  

48.6	If a Service User dies the Individual Service Agreement shall end on the day after the date of death, or after such longer period as the Council and the Provider may agree.

48.7	Upon the expiry or termination of an Individual Service Agreement for any reason the Provider shall return all documents provided to the Provider in connection with the Individual Service Agreement or kept by the Provider in connection with the Individual Service Agreement to the Council.


49.	MEDIA

The provisions of Part A of this Framework Agreement apply

50.	CONFIDENTIALITY

The provisions of Part A of this Framework Agreement apply

51.	INSURANCE

51.1	The Provider must throughout any period when it is providing a Service take out and maintain with reputable insurers  such policy or policies of insurance as may be necessary to insure the Provider against all risks reasonably anticipated by a prudent company engaged in providing the Service including (without limitation) in respect of the following risks:-

	51.1.1	Public liability cover of not less than £5,000,000 (five million pounds) in respect of each and every claim;

	51.1.2	Professional Indemnity cover of not less than £2,000,000 (two million pounds) in the aggregate in respect of all claims in any one period of insurance (such period being not more than 12 months);

	51.1.3	Employers' liability cover of not less than £5,000,000 (five million pounds) in respect of any one incident; 

51.1.4	Malpractice insurance of not less than £1,000,000 (one million pounds) in respect of any one incident where the parties agree that such insurance is appropriate;

51.1.5	Adequate vehicle and passenger cover;

51.1.6	Adequate travel insurance where visits are conducted involving one or more overnight stays;
51.1.7	Adequate buildings insurance for the Provider’s premises in respect of the usual perils

	PROVIDED always that the sums specified under this clause will be reviewed by the parties annually and must be increased by such amounts as reasonably required.

51.2	The Provider must inform the Authorised Officer immediately of any cancellation or non-renewal of any insurance policy and of any claim made under any such policy. The Provider must either cause the interest of the Council to be noted on each such policy of insurance or if the Council requires, effect insurance in the joint names of the Council and the Provider.

51.3	If the Council so requests, the Provider must promptly give satisfactory documentary evidence that all policies of insurance required under this Clause are being maintained and information about those policies.  If the Provider fails to produce that evidence, the Council may (without prejudice to any rights it might have for breach of this Clause) take out in its own name or that of the Provider any such insurance and charge the cost of that action (to include the premium, the Council’s administrative expenses and any other relevant costs) to the Provider.  
	
51.4	The Provider must provide the Council with a summary of all insurance claims relevant to the Service notified or made during the preceding year, no later than twenty eight [28] days after the end of each year of the Framework Agreement.  































In witness of which the Parties have executed this Framework Agreement as a deed the day and year first above written.


THE COMMON SEAL OF THE		)
MAYOR AND BURGESSES OF	)
THE LONDON BOROUGH OF 	)
LEWISHAM was hereunto	)
affixed in the presence of:	)
Name:    ……………………………………………
Position: ……………………………………………


EXECUTED AS A DEED by
[                          ]
acting by a director and its secretary/two directors
whose signatures are here
subscribed namely


Name: …………………………………………………

[Signature] …………………………………………... Director



Name: …………………………………………………

[Signature] …………………………………………… Director/Secretary







PART C
SCHEDULES

SCHEDULE 1 – DEFINITIONS

1.1	In this Framework Agreement or any part of it save where the context requires otherwise the following words have the following meanings: -

	

	Annually	means once every twelve months but at intervals of not less than six months.

	
	ARD		means the Acquired Rights Directive. 

	Authorised Officer	means the person as notified by the Council in relation to the Framework Agreement and the Council in relation to any Call-Off Contract to the Provider in writing from time to time. 

	Best Practice	means compliance with all codes of practice, performance standards, charters, guidance on industry and professional standards issued by relevant trade and/or professional bodies or regulations relevant to the Service.

	Brokerage Officer	means the person or persons, informed to the Provider in writing by the Council, authorised under the Call-Off Contract to set up the package for a Service User and for ensuring that the package meets/continues to meet the assessed needs of the Service User

	Business Continuity Plan
	means the plan prepared by the Provider, as may be amended from time to time, that sets out the detailed procedures and processes to be followed and actions to be taken if there is a failure or disruption of the Services

	
Call-Off Contract
	
means an agreement for the provision of Services made between the Provider and the Council as set out in Schedule 2 which includes the Framework Agreement (Part A, Part B and Part C) and an Individual Service Agreement. 



	CEDR	means the Centre for Effective Dispute Resolution of 70 Fleet Street, London EC4Y 1EU.

	Commencement Date	means [                                   ].

Contract Manager	means the person appointed by the Provider to act as the single point of contact for this Framework Agreement.


	Council	means the Mayor and Burgesses of the London Borough of Lewisham and its successors or permitted assignees.

	Council Data	means:
			
	(a)	the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which:

	(i)	are supplied to the Provider by or on behalf of the Council; or

	(ii)	the Provider is required to generate, process, store or transmit pursuant to this Agreement; or

	(b)	any Personal Data for which the Council is the Data Controller;




	Daily		means once during that period of 24 hours between 00.01am and  24.00pm and being at least once per day at intervals of not less than ten hours.

	DPA
Data Protection Legislation
	means the Data Protection Act 1998;
means the Data Protection Act 1998 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation or any successor or replacement legislation, including without limitation, the GDPR when it comes into force and applies in the United Kingdom;

	Data Controller
	
means:
(i) prior to the GDPR coming into force and becoming applicable within the United Kingdom, shall have the meaning given to such term in the DPA; and
(ii) once the GDPR comes into force and becomes applicable within the United Kingdom, shall have the meaning given to the term "controller"  as set out in Article  4  thereof;

	Data Processor 
	
Means:
(i)  prior to the GDPR coming into force and becoming applicable in the United Kingdom, shall have the meaning given to such term in the DPA
(ii)   once the GDPR comes into force and becomes applicable within the United Kingdom, shall have the meaning given to the term "processor"  as set out in Article  4  thereof; 

	Data Subject
	
Shall have the meaning given to such term in the DPA

	Deductions
	shall mean any Default Costs and other deductions which may be deducted pursuant to the Framework Agreement;

	Default	
	means any failure by the Provider to carry out any of their obligations under or arising out of this Framework Agreement or any Individual Service Agreement or performs it other than in accordance with this Framework Agreement or any Individual Service Agreement or is in breach of this Framework Agreement or any Individual Service Agreement including, but not limited to, the Service as set out in the Specification;

	Default Costs
	shall mean any costs, fees, expenses and losses incurred by the Council and reimbursable by the Provider under the Call-Off Contract;




	Default Notice	means a notice served pursuant to Clause 39.3.

	Defective Service
	shall mean any part of the Service in respect of which the Council issues a Default Notice;




	Dispute Resolution Notice	means a notice issued by either party pursuant to Clause 21.

	Fee
	means the Provider’s fee for the performance of the Service based upon the rates set out in the Pricing Schedule 





	Framework Agreement	means the Framework Agreement between the parties hereto comprising this Framework Agreement the Specification and Appendices all as varied from time to time in accordance with the provisions of this Framework Agreement.
	
	Framework Agreement Documents	means this Framework Agreement, any Individual Service Agreement, the Specification(s), the Invitation and Information to Tenderers and all information sent to Tenderers with that document, and all information supplied by the Provider in connection with their Tender for this Framework Agreement, including the Service Specification, the Quality and Performance Requirements and the Pricing Schedule. 

	GDPR	means the EU General Data Protection Regulation 2016/679 or any successor or replacement legislation.

	Individual Service Agreement     	means an Individual Service Agreement entered into between the Council and the Provider, as set out in Schedule 2, for the provision of the Service to a Service User under this Framework Agreement incorporating the provisions of the Framework Agreement and any other agreed terms and under which the price is set by reference to the price in the Pricing Document. 

	Individual Service Agreement Period	means the term for which a Individual Service Agreement is entered into, subject to early termination. For the avoidance of doubt a Individual Service Agreement may be entered into during the Term with an Individual Service Agreement Period expiring after the date of expiration of the Term. Where this is the case then all of the provisions of the Framework Agreement (so far as applicable) shall remain in full force and effect for the Individual Service Agreement Period.

	Information Sharing Agreement	means the agreement in the form set out in Schedule 6.

	Intellectual Property Rights	means all intellectual property rights of whatsoever nature including without limitation rights in confidential information, all copyrights, patents or patent rights registered and unregistered design rights, registered and unregistered trade and Service marks, trade names, moral rights and all other intellectual or individual property rights wherever enforceable save where the context or this Framework Agreement otherwise dictates.

	Legislation	means all acts of Parliament and statutory regulations, instruments or orders and codes of practice issued pursuant thereto and all European Community Legislation applicable in England as any of the same may be amended or interpreted by the courts of England from time to time.

	Legislative Change	means the repeal, enactment or replacement of any Legislation or the issue, amendment, revocation or change in Best Practice.
	
	Method Statements	means the Method Statement or Statements in the form submitted by the  Provider with their Tender Submission for the provision of the Service or such amended form as may be agreed with the Council.

	Monitoring Officer	means one or more employees of the Council appointed by the Authorised Officer to issue instructions to the Provider

	Month	means a calendar month.

	Monthly	means once every calendar month but at intervals of at least 21 days.

	Notice	means a notice served in accordance with the provisions of this Framework Agreement.

Other Contracting Authorities 	means all Contracting Authorities except the Council

Party	means the Council and/or the Provider

	Persistent Default	means where the Provider has received more than three (3) Default Notices during any consecutive period of 6 months, whether or not these are the same Defaults or different Defaults and even if the Service Provider has put the Default right each time.

	Personal Data	shall have the meaning given to such term in the DPA

	Premises	means any premises at or from which the Service or any part thereof is provided.

	Previous Provider	means the Provider who has before the commencement of the Service under this Agreement,  been providing the Service and whose staff are pursuant to TUPE and/or ARD to be transferred to the Provider

	Pricing Schedule	means the document annexed as Schedule 3.

Process	prior to the GDPR coming into force in the United Kingdom shall have the meaning given to "processing" under the Data Protection Act 1998 (but shall include both manual and automatic processing), and "Process", “Processing” and "Processed" shall be interpreted accordingly; Once the GDPR comes into force in the United Kingdom shall have the meaning given term “process” as set out in Article 4 thereof.
	
Provider	means the organisation defined as such in its Rules or Articles of Association as the case may be and shall include its permitted successors and assigns. 

	Provider's Staff	means all staff, servants, volunteers, sub-contractors or agents engaged or employed by the Provider from time to time in or about the provision of the Service or any of them at any time. This includes the staff of any sub-contractors. 

	Quality and Registration Requirements	means the requirements, as set out in the Specification, required by the Council in the performance of the Service by the Provider

	
	Registration Requirements	means the relevant registration requirements under the legislation applicable to the premises.

	Regulatory Body	means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Agreement or any other affairs of the Council;

	Service	means the Service to be provided under the Framework Agreement and under the Individual Service Agreement by the Provider to the Service User(s) nominated by the Council in accordance with the Specification.

	Service Commencement Date     	means the date set out in the Individual Service Agreement on which the Provider will begin to perform the Service in respect of a Service User.

Service User	means any child or young person receiving the Service from the Provider under an Individual Service Agreement.


	Specification	means the Specification for the Service contained in Schedule 4. In the event of any inconsistency in the Framework Agreement Documents the terms of the Specification for the Service shall prevail. 

	Successor Provider	means any third party at any time appointed by the Council to provide a Service or any part thereof in succession to or in substitution for the Provider.

	Taxes	means all present and future revenue capital or other taxes, levies, imposts, deductions, charges, compulsory loans, withholdings or like deductions or diminutions whatsoever together with interest and penalties thereon and all any payments made on or in respect thereof and shall include where the context requires VAT.

	Tender Submission	means any information provided to the Council by the Provider, as set out in Schedule 2, whensoever and whatsoever which led directly or indirectly to the entry into this Framework Agreement with the Provider.

	Term		means the period of 2 years from and including the Commencement Date and this period can be extended for a total of 2 further years at the Council’s discretion. This agreement  is subject to early termination by and at the Council’s discretion at any time with reasonable notice served to that effect on the Provider.

	Termination Date	means the last day of the Term or the date this Framework Agreement ends or terminates for any reason.

	Termination Event	has the meaning given to it in clause 23.2.

	Variation 	means a variation to all or any part of this Contract defined by reference to and/or approved or determined in accordance with Clause 43.

	Variation Notice	means a Notice served by the Council pursuant to Clause 43.1.

	Weekly	means once per week but at intervals of at least four days.

	Working Day	means Mondays to Fridays but excluding any Bank or Public Holiday.

	AND any other words shall where they are defined in a Specification or a Schedule or Appendix have the same meaning herein as so defined save where the context requires otherwise.	
























































SCHEDULE 2 - STANDARD FORM OF /INDIVIDUAL SERVICE AGREEMENT

THIS WILL BE AN OUTLINE CONTRACT SUBSTANTIALLY IN THE FORM SET OUT BELOW WHICH RECORDS THE AGREEMENT OF THE COUNCIL AND THE PROVIDER TO PROVIDE THE SERVICE (AND SETS OUT WHAT THIS IS) IN ACCORDANCE WITH :

· The Framework Agreement Parts A, B and C
· The Service Provider’s Tender Submission for the Framework
· The Specification drawn up for the particular service to be delivered
· The pricing document for that service
· Whatever else is necessary for that Service.

LONDON BOROUGH OF LEWISHAM

INDIVIDUAL SERVICE AGREMENT FOR PROVISION OF _________________________________________________(Service) PURSUANT TO THE FRAMEWORK AGREEMENT BETWEEN THE PARTIES HERETO 


ARTICLES OF AGREEMENT

THIS AGREEMENT is made the	day of            20[..]

BETWEEN  

The Mayor and Burgesses of the London Borough of [       ] of [              ] ("the Council") of the one part 

and  

				whose registered office is at						(“the Provider") of the other part

WHEREAS 
(1)	The Council and the Provider have entered into a Framework Agreement which commenced on …………………… and expires on …………………… whereby the Council may (but is not obliged to) engage the Provider to provide services from time to time (the “Framework Agreement”) and

(2) The Council now wishes to engage the Provider to undertake work in respect of __________________________________("the Service") with effect from ………………………………… (“the Service Commencement Date”) for a period of ……………… [years/months/weeks], subject to early termination (“the Service Agreement Period”)

(3) The Fee for the Service shall be £[   ] per [week/month] and shall be paid in accordance with the Pricing Schedule and the Framework Agreement


NOW IT IS AGREED between the Council and the Provider as follows:-

1. The Framework Agreement contains conditions of contract which it is hereby acknowledged apply to the provision of the Service by the Provider under this Individual Service Agreement (“Conditions of Contract”)

2. In this Individual Service Agreement  words and expressions shall, have the same meaning as are respectively assigned to them in the Conditions of Contract.

3. The Provider shall provide the Service in accordance with the provisions of this Service Agreement and the Framework Agreement and to the satisfaction of the Council for the Service Agreement Period.

4. So long as the Provider shall continue to provide the Service in accordance with the provisions of this Service Agreement, the Framework Agreement and to the satisfaction of the Council, the Council shall make payments to the Provider as required by the Framework Agreement and by the documents noted below.

5. [This Service Agreement will be reviewed by the Council on or before each anniversary of the Service Commencement Date.]

6. Without prejudice to the provisions of the Framework Agreement the Council may terminate this Service Agreement at anytime and for any reason whatsoever. The Council shall pay to the Provider any sums properly due under the Individual Service Agreement up to the date of termination. Following termination the Council shall be under no further obligation to pay any Fee to the Provider.

7. For the avoidance of doubt this Service Agreement shall terminate automatically upon the termination of the Framework Agreement without the need for separate notice to be given by the Council. Where this Service Agreement is entered into for a period expiring after the date of expiration of the Framework Agreement (and the Framework Agreement is not subject to early termination prior to the said date of expiration), then all of the provisions of the Framework Agreement (so far as applicable) shall remain in full force and effect for the Service Agreement Period.

8. The following documents shall be deemed to form and be read and construed as part of this Agreement viz.:-

· Requirements/Specification and Pricing Schedules
· Contract Correspondence including Award Letter
· Staffing profile (if applicable)

[Add any additional documents to the list and re-organise if appropriate]



Executed as a deed:

	THE COMMON SEAL of the		)
	Council was hereto	)
	affixed in the presence of:		)


						


	EXECUTED AS A DEED by the	)
	Provider and signed by a director	)
	and the secretary or two directors	)


						Director


						Secretary/Director


	*OR	__________________________________________________
		acting by a director and its secretary/two directors whose signatures are here subscribed


	namely	_____________________________________________________________________________

	(Signature)	______________________________________________________________ DIRECTOR

	and	_____________________________________________________________________________

	(Signature)	__________________________________________ SECRETARY*/DIRECTOR*


							* Delete as appropriate






























SCHEDULE 3 – PRICING SCHEDULE

















































SCHEDULE 4 – SPECIFICATION


















































SCHEDULE 5 – TENDER SUBMISSION


















































SCHEDULE 6 – INFORMATION SHARING AGREEMENT


[bookmark: _top][image: ]           Information Sharing Agreement

	Document Owner (Asset Owner)
	

	Document Author and Enquiry Point of Contact for the purposes of which the information is being shared
	

	Document Authoriser 
	

	Review Date of Document
	

	Version
	

	Document Classification 
	

	Document Distribution 
	 

	Document Retention Period
	

	Next Document Review Date
	

	Start Date
	

	End Date
	



This section to be completed by LBL Staff
Have you discussed and agreed sharing details with the Information Asset Owner         Y/N 
1. Name of Information Asset Owner _________________________

2. Date Asset owner agreed for this information to be shared  ______________________________________________

3. Asset Owner signature _________________

4. Asset number (can be found in the Information Asset Register)_________________

5. Information Asset Description 

	Copy and paste the description from the Information Asset Register (this can be obtained by Corporate Information Team x 49928





6. Please name all outside organisations you wish to share personal/sensitive/financial information with (regarding asset from question 1)


	Organisation Name
	Organisation Address
	Organisation Lead Contact 

	
	 
	


	
	
	

	
	
	

	
	
	

	
	
	




7. Please name all sets of information shared with organisations from question 2
	Organisation
	Data Type
	Personal
	Sensitive
	Financial

	
	
	Yes/No
	Yes/No
	Yes/No

	
	
	Yes/No
	Yes/No
	Yes/No

	
	
	Yes/No
	Yes/No
	Yes/No

	
	
	Yes/No
	Yes/No
	Yes/No



8. Please give a clear business case for the purpose of engaging in an information sharing agreement with the partners above. 
	(Note: This business case will be reviewed along with the agreement on the review date(s)



9. Please specify how you intend to share this information securely.eg: Secure Email or encrypted CD, Egress 
	Method of Sharing

	If you need to discuss options for sharing, please contact Corporate Infroamtion Team x 49928



	Method agreed below and approved by:


Name:
Job Title:
Date Approved:
Please note, any changes to the method of sharing between any dates agreed, must have a new Inforamtion Sharing Agreement completed and approved).




10. Please describe where the information will be held, once it leaves the possession of the London Borough of Lewisham;

	Information to be retained as follows
	Tick ()

	
	

	
	

	
	

	
	



11.Do you require System Access?
	What system do you need access too; 
ie: IAS, Oracle, Academy
	
KSO Name
	
Date KSO approved access
	
KSO Signature

	
	
	
	

	
	
	
	



12. Is the information being shared governed by any legislation, statutory ot other regulatory requirement?
	Details here


	1.Data Protection Act 1998

	2.

	3. 




13. Please give a clear explanation of how you intend to destroy the information when the contract finishes, you may want to refer to Addendum 1 Destruction of records process
	





14. Upon termination of this agreement, the authorised person for and on behalf of Party 1, shall sign the addendum number 1 as mentioned in point 13, to confirm full and proper destruction of records and shall ensure the signed addendum is fully completed and returned to the named ‘Document Author’ by registered post.



_______________________  responsibilities when in receipt of our information
In this section, the terms "Data Subject", "Personal Data", "Data Processor", "Data Controller" and "Processing" shall have the same meanings given to them in the Data Protection Act 1998 (the "Act").
For the purposes of the Act, the parties agree that the London Borough of Lewisham (“LBL”) is the Data Controller, and, ________________________________  is the Data Processor with respect to the Personal Data LBL transfers to _______________________________  or the purposes _____________________________   Whilst processing the Personal Data ________________________________ warrants that:
· It will not use the Personal Data for any purposes other than those detailed above
· It will not disclose the Personal Data to a third party in any circumstances other than at the specific written request of the LBL.
1. It will employ appropriate operational and technological processes and procedures to keep the Personal Data safe from unauthorised use or access, loss, destruction, theft or disclosure.  The organisational, operational and technological processes and procedures adopted are required to comply with the requirements of ISO/IEC 27001:2005 (ISO/IEC 17799:2005) as appropriate to the services being provided to LBL.  LBL will use ISO/IEC 27002:2005 as a basis for auditing compliance with the guarantees ______________________  provides in relation to this obligation; 
· It will not keep the personal data on any laptop or other removable drive or device unless that device is protected by being fully encrypted, and the use of the device or laptop is necessary for the provision of the services under this agreement.  
· It will ensure that only such of its employees who may be required by it to assist it in meeting its obligations under the Agreement shall have access to the Personal Data.  
· It will notify LBL of any information security incident that may impact the processing of the personal data covered by this agreement within two working days of discovering, or becoming aware of any such information security incident.  Following the report of any such incident, ________________________________  will cooperate with LBL’s Compliance and Information Security staff whilst they carry out a risk assessment, root cause analysis and identify any corrective action required. ________________________________will cooperate with LBL in implementing any required corrective action agreed between the parties
1. It will ensure that the personal data is securely removed from systems and any printed copies securely destroyed at the end of this work, or on termination of the contract.  Under no circumstances should paper documents containing personal data or confidential information be simply binned or deposited in refuse tips. In complying with this clause, electronic copies of the personal data shall be securely destroyed by either physical destruction of the storage media or secure deletion using appropriate electronic shredding software that meets HM Government standards.  Any hard copy will be destroyed by cross-cut shredding and record what is destroyed and when it’s destroyed using LBL template. Once completed a copy must be sent to LBOL, please see addendum 1 London Borough of Lewisham Destruction of Records process
1. It agrees that it will ensure that any sub-contractor it uses to process the personal data complies with the terms of this agreement. Where a sub-contractor is used, ________________________________ agrees that LBL may, upon giving reasonable notice and within normal business hours, carry out audits and checks of the sub-contractor to ensure adherence to the terms of this agreement. 
1. It will NOT transfer the Personal Data to any other country without explicit written agreement from LBL.  
1. It agrees to assist LBL promptly with all subject information requests which may be received from the data subjects of the Personal Data 

The London Borough of Lewisham reserves the right upon giving reasonable notice and within normal business hours to carry out compliance and information security audits of ________________________________  in order to satisfy itself that  ________________________________ is adhering to the terms of this agreement.  
This Agreement shall be governed by and interpreted in accordance with the laws of the United Kingdom.

Name ____________________________		Name___________________________

Job Title___________________________		Job Title_________________________	

Date______________________________		Date____________________________					
On Behalf of 						On Behalf of (Party 1)
London Borough of Lewisham	 		____________________




































SCHEDULE 7 – COUNCIL’S SUSTAINABLE PROCUREMENT CODE OF PRACTICE 
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