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Parties

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF TOWER HAMLETS of Town Hall, Mulberry Place, 5 Clove Crescent, London E14 2BG (the Council).

[PHARMACY] of [registered office address] (the Pharmacy).

Background

A
The Council requires the Pharmacy to undertake the Services during the Contract Period following an application process which the Council initiated for the provision of pharmacy related services to Service Users of Tower Hamlets.
B
The Pharmacy is willing to perform the Services in accordance with the provisions of this Contract. 

1. Interpretation

1.2 Definitions. In this Contract, the following definitions apply:

Authorised Representative: the Responsible Pharmacist, Superintendent Pharmacist or Supervising Pharmacist

Business Day: any day of the year that the Pharmacy is open for business

Confidential Information: any information or matter which is not in the public domain and which relates to the affairs of the Council.

Commencement Date: [
].

Contract: this contract between the Council and the Pharmacy for the purposes of the Services.

Contract Period: the period commencing on the Commencement Date and expiring on the Expiry Date.

DBS Checks: An “Enhanced DBS & Barred List Check (child & adult)” means a disclosure of information comprised in an Enhanced DBS Check together with information from the DBS children’s and adult’s barred list.
DPA: the Data Protection Act 1998 and all guidance and statutory codes of practice issued by the ICO from time to time.
Expiry Date: [
].

Employment Checks: the pre-appointment checks that are required by law and applicable guidance, including without limitation, verification of identity checks, right to work checks, registration and qualification checks, employment history and reference checks, criminal record checks and occupational health checks and DBS Checks if applicable to a particular member of Staff. 

FOIA: the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practice issued by the Information Authority or relevant government department in relation to such legislation and the Environmental Information Regulations 2004.

Health and Safety Regulations: the health and safety laws, regulations and guidance applicable to the 
Services and the nature of the Pharmacy’s business.

Incidents: any unusual or unexpected incidents that affect patients or the provision of the Services that are not as serious as Serious Untoward Incidents.

Intellectual Property Rights: means any patent, patent application, know how, trade mark or name, 
service mark, design right, registered design, copyright, moral right, rights in commercial or technical 
information or any other intellectual property rights, whether registered or unregistered and including 
applications for the grant of any such rights and all rights or forms of protection having equivalent or 
similar effect anywhere in the world.

Invoicing Data: the system used through Pharmoutcomes (or such successor system or provider of the same) in which the Pharmacy enters the data with respects the quantity of Services provided to Service Users.

London Living Wage: the minimum hourly rate payable to adult residents of London as amended from time to time as appended at Appendix A.

NHS Pharmacy Contract: The NHS Community Pharmacy Contractual Framework for the provision of essential pharmacy services.


Payments: the price per unit or otherwise formulated for the Services set out in the Service 
Requirements.

Performance Reviews: the Council’s review of the Pharmacy’s performance of the Services which shall be at least annually or at the intervals which may be expressly set out in the Service Requirements.

PGDs: a written instruction for the supply and/or administration of a licensed medicine (or medicines) in an identified clinical situation, signed by a doctor or dentist and a pharmacist.

Pharmacy’s Premises: the premises controlled or used by the Pharmacy for any purpose connected 
with the provision of the Services which is identified in the Pharmacy’s Application 

Pharmacy’sApplication: the document submitted by the Pharmacy and appended to Schedule 2 in 
which it selected the Services it will provide to the Council in response to the Council’s Service 
Requirements. 


Regulatory Body: means any body (including but not limited to the GPHC) carrying out regulatory or 
statutory
functions or which provides guidance or guidelines in relation to the Pharmacy and/or the 
Services and may include but not exclusively functions carried out by the Council.
Responsible Pharmacist;
as defined in Sections 70, 71 and 72A of the Medicines Act 1968. The pharmacist who is appointed and is in charge of the registered pharmacy during a specified time. They are responsible for the safe and effective running of the pharmacy as defined in Sections 70, 71 and 72A of the Medicines Act 1968.

Serious Untoward Incidents: means an incident or accident or near-miss where a patient (whether or not a Service User), member of staff, or member of the public suffers serious injury, major permanent harm or unexpected death on the Pharmacy’s Premises or where the actions of the Pharmacy or the Staff are likely to be of significant public concern
Services: the variety of services stated in the Specification and selected by the Pharmacy in the Pharmacy’s Application
Service Users: the persons directly receiving the Services provided by the Pharmacy as specified in the Service Requirements.  
Specification: the Council’s requirements for this Contract appended to Schedule 1, as amended from time to time. 

Staff: all persons employed by the Pharmacy together with the Pharmacy’s locums, servants, agents, suppliers and sub-contractors to perform its obligations under this Contract.


Superintendent Pharmacist: the pharmacist who is appointed to act on behalf of a body 
corporate which wishes to conduct a retail pharmacy business as defined in Section 71 of the Medicines 
Act 1968.


Supervising Pharmacist: a registered pharmacist who is managing a dispensing service and the Pharmacy Staff at any time during the Business Day.


Construction. In these Conditions, the following rules apply:

(a) a person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality);

(b) a reference to a party includes its [personal representatives,] successors or permitted assigns;

(c) a reference to a statute or statutory provision is a reference to such statute or statutory provision as amended or re-enacted. A reference to a statute or statutory provision includes any subordinate legislation made under that statute or statutory provision, as amended or re-enacted;

(d) any phrase introduced by the terms including, include, in particular or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms; and

(e) a reference to writing or written includes emails but no faxes. 

2. Agreement Term and duration

2.1
This Contract shall comprise the following documents:

a) the clauses in the body of this Contract;

b) Specification (Schedule 1);

c) Pharmacy’s Application(Schedule 2); and
as completed and agreed by the Parties.

2.2
The Pharmacy’s application shall be deemed to have been submitted by the Pharmacy in an accurate and sufficient manner covering all the Pharmacy’s obligations under this Contract and the Pharmacy shall be deemed to have obtained for itself all necessary information as to risks, contingencies and any other circumstances which might reasonably influence or affect its tender.
2.3
In the event of conflict between the Specification and the Pharmacy’s Response the former shall be deemed to prevail over the latter. 
2.4
The Pharmacy shall provide the Services from Commencement Date to the Expiry Date at which time this Contract shall terminate automatically without notice unless it is terminated earlier in accordance with the provisions of this Contract.
2.5
The Council reserves the right to terminate this Contract for convenience at each anniversary of the Contract by giving not less than one months’ written notice.
3. Provision and standard of services
3.1 The Council and the Pharmacy agree and acknowledge that this Contract is conditional on the Pharmacy performing the Services from the Pharmacy’s Premises. For the avoidance of doubt, in the event the Pharmacy cannot for whatever reason (howsoever arising) perform the Services from the Pharmacy’s Premises during the Contract Period the Council shall be entitled to terminate this Contract forthwith and without any liability whatsoever to the Pharmacy. 
3.2 Throughout the Contract Period the Pharmacy shall perform the Services in accordance with the Specification  and in the manner stated in the Pharmacy’s Application exercising all due skill care and attention of a reasonable service provider in the same profession or business as the Pharmacy.
3.3 The Pharmacy’s Application shall be deemed to have been submitted by the Pharmacy in an accurate and sufficient manner covering all the Pharmacy’s obligations under this Contract and the Pharmacy shall be deemed to have obtained for itself all necessary information as to risks, contingencies and any other circumstances which might reasonably influence or affect the Pharmacy’s Response.
3.4 In the event the Pharmacy ceases to provide its NHS Pharmacy Contract for whatever reason the Council may suspend or terminate this Contract forthwith. In the event the Council elects to suspend this Contract for the purposes of this clause 3.4 the Council shall be entitled to reinstate this Contract only and on the condition that the Pharmacy’s NHS Pharmacy Contract has also been reinstated accordingly.
3.5 The Pharmacy shall ensure that its Staff are paid the London Living Wage as a minimum throughout the Contract Period in the event that its Staff work on this Contract for more than 2 hours on any Business Day in a week for 8 consecutive weeks or more.
3.6 The Pharmacy shall ensure throughout the Contract Period that a Responsible Pharmacist is present in the Pharmacy’s Premises in order to provide and or manage the provision of the Services and be responsible for Staff. 
3.7 In the event a Responsible Pharmacist is not present at the Pharmacy’s Premises in accordance with clause 3.6 the Pharmacy shall ensure that, as a minimum, a Supervising Pharmacist is present at the Pharmacy’s Premises and the Supervising Pharmacist has satisfied itself of the Employment Checks in connection with Staff and meets the requirements of the relevant PGDs in order to provide and or manage the provision of the Services and be responsible for Staff. 
3.8 The Pharmacy shall ensure that an Authorised Representative attends the Performance Reviews and provides any documents, reports or other items reasonably stipulated by the Council and agreed with the Pharmacy. In the event the Authorised Representative cannot attend the Performance Reviews the Pharmacy shall notify the Council as soon as is reasonably practicable in order for the same to be rescheduled. 
3.9 The Pharmacy shall co-operate with any monitoring or audit visits the Council reasonably requests from time to time during the Contract Period and the Pharmacy shall provide the Council with reasonable access to the Pharmacy’s Premises and Staff for the purposes of such monitoring or audit visits. 
4. Staff
4.1
The Pharmacy shall ensure that the Supervising and Responsible Pharmacists have undergone Enhanced DBS Checks within the previous three years in 
order to 
provide or manage the Services to the Council. In the event the Superintendent Pharmacist or the Supervising and Responsible Pharmacist are replaced or substituted at any time during the Contract 
Period, the Pharmacy shall ensure that such replacements undertake DBS Checks in addition to being suitably qualified, skilled and experienced in such roles.  

4.2
At all times, the Pharmacy shall ensure that:


(a)
Staff have undertaken the Employment Checks including DBS Checks where appropriate;


(b)
there are adequate numbers of Staff to provide the Services properly in accordance with the 

Specification ; 


(c)
where applicable, Staff are registered with and receive proper and sufficient continuous 


professional and personal development, training 
and instruction in accordance with the 


standards of any applicable relevant or professional or Regulatory Body; 

(d)
Staff have completed any of the training courses specific to the Services which may be more 

particularly set out 
in the Specification; and

(e)
Staff providing enhanced Services (as more particularly defined and set out in the Service 

Requirements) are appropriately trained and qualified to undertake those additional duties and 

tasks.
5. Premises

5.1
The Pharmacy shall provide the Services from the Pharmacy’s Premises and the Pharmacy shall:


(a)
ensure that the Pharmacy’s Premises complies with any, including but not limited to, 


applicable standards, codes and guidelines of any Regulatory Body; 

(b)
ensure that the Pharmacy Premises comply with Health and Safety Regulations; appropriate 

planning and consents and afford disabled access;


(c)
maintain appropriate levels of infection control and disposal of clinical waste;  


(d)
comply with any and all applicable standards, inspections and controls prescribed by any 

Regulatory Body;


(e)
comply with the Council’s requests to inspect the Pharmacy’s Premises on reasonable notice 

and at reasonable times;


(f)
comply with the provisions of the Disability Access Act;


(g)
where applicable and expressly set out in the Specification, provide a consulting 

room or other means of consulting with patients that ensure absolute Service User 


confidentiality;

(h)
comply with all requests made by Health Watch for inspection or visits; and

(i)
be “You`re Welcome” accredited within eighteen months of the Commencement Date.

5.1 The Pharmacy warrants that it has satisfied itself as to the applicable Health and Safety Regulations pertaining to the Services. 

5.2 The Pharmacy shall advertise its opening hours on the Pharmacy’s Premises and through other reasonable means.
5.3 The Pharmacy shall display a notice (such notice to be provided by the Council) that sets out which Services are commissioned by the Council and how Service Users may raise any issues that arise, including any complaints, with the Council.
6. Complaints and incidents require reporting
6.1 The Pharmacy shall at all times comply with the relevant regulations prescribed by any Regulatory Body in connection with complaints relating to the provision of the Services. 
6.2 The Pharmacy shall keep a record of all complaints received in the provision of the Services and shall report to the Council in the following manner:
(a) for Serious Untoward Incidents, without delay and forthwith; and
(b) for all other complaints, within 48 hours. 
6.3 The Pharmacy shall report all Incidents to the Council in accordance with the Specification.
7. Payments

7.1 The Pharmacy shall complete the Invoicing Data at the end of each month in order for the Payments properly due at the end of each month to be processed and verified by the Council.
7.2 The Council shall pay the Pharmacy the Payments following receipt of the Invoicing Data referred to in clause 7.1 within 30 Business Days provided always that the Invoicing Data is not disputed. In the event of a dispute relating to the sum owing under any presented Invoicing Data the Council shall pay such part of the same as is or are not in dispute. 
7.3 Where a debt falls due under this Contract to which the Late Payments of Commercial Debts (Interest) Act 1998 applies the relevant rate shall be deemed to be 2% above the base rate of the Co-Operative Bank PLC per annum and calculated on a daily basis, which the Parties hereto agree shall be a substantial remedy to deter late payment. 
7.4 For the avoidance of doubt the Pharmacy will be entitled to receive Payments where Service Users received Services but subsequently it transpired that the Service Users were not in fact eligible to receive the same, provided that the Pharmacy used its best endeavours to ensure that the Service Users were in fact eligible. 
7.5 For the avoidance of doubt the Pharmacy acknowledges and agrees that the Charges shall include every cost and expense of the Pharmacy directly or indirectly incurred in connection with the delivery of the Services and the Council shall not be liable to pay the Pharmacy any additional sums.
7.6 In the event the Services are subject to value added tax (“VAT”) in accordance with the provisions of the Value Added Tax Act 1994, such VAT shall be included at the prevailing rate as applicable and paid by the Council following delivery of a valid VAT invoice. 
8
Data Protection 
8.1 
The Parties acknowledge their respective duties under the DPA and shall give all reasonable assistance to each other where appropriate or necessary to comply with such duties. The Pharmacy shall comply with its obligations, whether as data controller, data processor or otherwise under the DPA in so far as applicable to the performance of its obligations under this Contract.

8.2
Notwithstanding the generality of clause 8.1 where this Contract requires the Pharmacy to collect Personal Data and or Sensitive Personal Data (as defined under the DPA) and release such Personal Data and or Sensitive Personal Data to the Council the Pharmacy shall obtain the direct positive consent for such release from the person to whom the Personal Data and or Sensitive Personal Data relates. The Pharmacy shall ensure that Personal Data and Sensitive Personal Data is safeguarded at all times in accordance with the DPA. 
9
Freedom of information and transparency


9.1
The Parties acknowledge their respective duties under the FOIA and must give all reasonable assistance to each other where appropriate or necessary to comply with such duties.
9.2
The Pharmacy acknowledges that the Council is subject to the requirements of the FOIA and will assist and co-operate with the Council to enable the Council to comply with its disclosure obligations under the FOIA. Accordingly the Pharmacy agrees:
a)
that this Contract and any other recorded information held by the Pharmacy on the Council’s behalf for the purposes of this Contract are subject to the obligations and commitments of the Council under the FOIA;

b)
that the decision on whether any exemption to the general obligations of public access to information applies to any request for information received under the FOIA is a decision solely for the Council;

c)
that if the Pharmacy receives a request for information under the FOIA, it will not respond to such request (unless directed to do so by the Council) and will promptly (and in any event within 2 Business Days) transfer the request to the Council;
d)
that the Council, acting in accordance with the codes of practice issued and revised from time to time under both section 45 of the FOIA, and regulation 16 of the Environmental Information Regulations 2004, may disclose information concerning the Pharmacy and this Contract either without consulting with the Pharmacy, or following consultation with the Pharmacy and having taken its views into account; and

e)
to assist the Council in responding to a request for information, by processing information or environmental information (as the same are defined in the FOIA) in accordance with a records management system that complies with all applicable records management recommendations and codes of conduct issued under section 46 of the FOIA, and providing copies of all information requested by a Council within 5 Business Days of such request and without charge.

9.3
The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Contract is not Confidential Information. Notwithstanding any other provision of this Contract, the Pharmacy hereby consents to the publication of this Contract in its entirety including from time to time agreed changes to this Contract subject to the redaction of information that is exempt from disclosure in accordance with the provisions of the FOIA.
10
Anti-Bribery
10.1
Neither Party shall do any of the following:
a)
offer, give, or agree to give the other Party (or any of its officers, employees or agents) any gift or consideration of any kind as an inducement or reward for doing or not doing or for having done or not having done any act in relation to the obtaining of performance of this Contract or any other contract with the other Party, or for showing or not showing favour or disfavour to any person in relation to this Contract or any other contract with the other Party; and

b)
in connection with this Contract, pay or agree to pay any commission, other than a payment, particulars of which (including the terms and conditions of the Contract for its payment) have been disclosed in writing to the other Party,

(together “Prohibited Acts”).
10.2
If either Party or its employees or agents (or anyone acting on its or their behalf) commits any Prohibited Act or commits any offence under the Bribery Act 2010 with or without the knowledge of the other Party in relation to this Contract, the non-defaulting Party shall be entitled:
a)
to exercise its right to terminate under clauses 6 and 18 and to recover from the defaulting Party the amount of any loss resulting from the termination; and

b)
to recover from the defaulting Party the amount or value of any gift, consideration or commission concerned; and

c)
to recover from the defaulting Party any loss or expense sustained in consequence of the carrying out of the Prohibited Act or the commission of the offence.

10.3
Each Party must provide the other Party upon written request with all reasonable assistance to enable that Party to perform any activity required for the purposes of complying with the Bribery Act 2010. Should either Party request such assistance the Party requesting assistance must pay the reasonable expenses of the other Party arising as a result of such request.

10.4
The Pharmacy must have in place an anti-bribery policy for the purposes of preventing any of its Staff from committing a prohibited act under the Bribery Act 2010. Such policy must be disclosed to the Council within 5 Business Days of the Council requesting it and enforced by the Pharmacy where applicable.

10.5
Should the Pharmacy become aware of or suspect any breach of this clause 10, it will notify the 
Council immediately. Following such notification, the Pharmacy must respond promptly and fully to 
any 
enquiries of the Council, co-operate with any investigation undertaken by the Council and allow the 
Council to audit any books, records and other relevant documentation.
11
Equity of access, equality and non-discrimination 

11.1
The Parties must not discriminate between or against Service Users or staff, on the grounds of age, disability, gender reassignment, marriage or civil partnership, pregnancy or maternity, race, religion or belief, sex, sexual orientation or any other non-medical characteristics except as permitted by the applicable laws.
11.2
In performing this Contract the Pharmacy must comply with the Equality Act 2010 and have due regard to the obligations contemplated by section 149 of the Equality Act 2010 to: 


(a)
eliminate discrimination, harassment, victimisation and any other conduct that is prohibited by 

the Equality Act 2010;

(b)
advance equality of opportunity between persons who share a relevant protected 


characteristic (as defined in the Equality Act 2010) and persons who do not share it; and

(c) 
foster good relations between persons who share a relevant protected characteristic (as 


defined in the Equality Act 2010) and persons who do not share it, 


and for the avoidance of doubt this obligation shall apply whether or not the Pharmacy is a public authority for the purposes of section 149 of the Equality Act 2010.

11.3
As soon as reasonably practicable following any reasonable request from the Council, the Pharmacy must provide the Council with a plan detailing how it will comply with its obligations under clause 11.2. The Pharmacy must keep all reasonable information and provide to the Council as soon as reasonably practicable, any such information that the Council reasonably requires to monitor the equity of access to the Pilot and fulfil their obligations under applicable law.
12           
Publicity 
12.1
Without prejudice to clause 17, except with the written consent of the Council, (such consent not to be 
unreasonably withheld or delayed), the Pharmacy must not make any press announcements in 
relation to this Contract in any way. The Pharmacy must take all reasonable steps to ensure the 
observance of the provisions of this clause by its Staff.

12.2
The Pharmacy shall comply with all reasonable requests from the Council to facilitate visits, provide 
reports, statistics, photographs and case studies that will assist the Council in its promotional and 
fundraising activities relating to the Services.

13
Warranties and representations

13.1
The Pharmacy warrants and represents that:

(a)
in entering this Contract it has not committed any fraud, breach of contract or statutory duty; and

(b)
all reasonably material information supplied by it to the Council is, to its reasonable knowledge and belief, true and accurate and it is not aware of any material facts or circumstances which have not been disclosed to the Council which would, if disclosed, be likely to have an adverse effect on a reasonable public sector entity’s decision whether or not to contract with the Pharmacy substantially on the terms of this Contract.

14
Intellectual property rights
14.1
Any Intellectual Property Rights existing with either Party prior to the 
Commencement Date shall vest in 
that Party and the Pharmacy warrants as regards its own Intellectual Property Rights it is entitled to use 
the same free from all encumbrances and claims. In the case of reports and other documents created or 
maintained by the Pharmacy for the provision of the Services the Pharmacy agrees and acknowledges 
that the Council shall be entitled to use the same for its own purposes and the Pharmacy waives any 
moral rights in connection with the same.  

15
Indemnity
15.1
The Pharmacy shall keep the Council indemnified against all liabilities, costs, expenses, damages 
and 
losses (including but not limited to any direct or consequential losses, loss of profit, loss of 
reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other 
reasonable professional costs and expenses) suffered or incurred by the Council as a result of or in 
connection with:

(a) any claim brought against the Council for actual or alleged infringement of a third party's Intellectual Property Rights arising out of, or in connection with, the receipt, use or delivery of the Services, to the extent that the claim is attributable to the acts or omissions of the Pharmacy and or its Staff; 
(b) any claim made against the Council by a third party arising out of, or in connection with, the delivery of the Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of the Contract by the Pharmacy, or its Staff; and
(c) any breaches of the provisions contained within this Contract. 
15.2
This clause 15 shall survive termination of the Contract.

16.
Insurance
16.1
For the duration of the Contract and for a period of six years thereafter, the Pharmacy shall maintain 
in force, with a reputable insurance company, professional indemnity insurance, employers 
liability insurance and public liability insurance to cover the liabilities that may arise under or in 
connection with the Contract and shall, on the Council's request, produce both the insurance 
certificate giving details of cover and the receipt for the current year's premium in respect of each 
insurance. The Pharmacy shall provide copies of the insurances referred to in this clause if requested by 
the Council to do so.

17.
Confidentiality
17.1
The Pharmacy shall not use or disclose to any person either during or at any time after termination of this Contract any Confidential Information about the business or affairs of the Council or any of its business contacts, or about any other confidential matters which may come to the Pharmacy’s knowledge in the course of providing the Services. 

17.2
The restriction in clause 17 does not apply to any use or disclosure authorised by the Council or as required by law or any information which is already in, or comes into, the public domain otherwise than through the Pharmacy’s unauthorised disclosure.

18
Termination
18.1
Without limiting its other rights or remedies, both Parties may terminate the Contract by giving the other
two months' written notice to the other Party.

18.2
The Council may terminate this Contract by giving written notice to the Pharmacy in the event that the 
Pharmacy breaches a term of this Contract which is material and such breach:
(a)
has no reasonable economic remedy; or

(b)
where there is a reasonable economic remedy the Pharmacy fails to remedy such 


breach within 14 Business Days of the Council sending to the Pharmacy notice of such 


breach; or

(c) 
breaches any term of this Contract three times or breaches any three terms throughout the 

Contract Period whether or not the relevant term or terms is or are material to this Contract.

18.3
The Council may terminate this Contract forthwith by notice in writing given to the Pharmacy in the event that:

(a) 
the Pharmacy ceases to trade;
(b) the Pharmacy makes a voluntary agreement with its creditors to arrange repayment of outstanding sums;
(c) an administrator and or administrative receiver is appointed to manage the affairs of the Pharmacy; or 
(d) the Pharmacy’s business is taken over in whole or in part either by sale of a controlling interest in the share capital of the Pharmacy or by a sale of the assets relevant to the part of the Pharmacy’s business that is performing this Contract.
18.4 If the Pharmacy is required by law, regulation, or government or Regulatory Body to retain any documents or materials containing the Council’s Confidential Information, it shall notify the Council in writing of such retention, giving details of the documents or materials that it is required to retain.

18.5 In the event of termination or expiry of this Contract, the Service Provider must cease to use the Council’s Confidential Information and on the earlier of the receipt of the Council’s written instructions or 12 months after the date of expiry or termination, return all copies of the Confidential Information to the Council.
18.6 
Any liabilities arising at the end of the Expiry Date including any redundancy liabilities or matters arising out of or by virtue of the Transfer of Undertakings (Protection of Employment) Regulations 2006 (TUPE) for Staff employed by the Pharmacy to deliver the Services must be managed and paid for by the Pharmacy. In the event that the Council wishes to retender the Services and where TUPE may be applicable, the Pharmacy shall provide the Council with all reasonably requested information (such information to be reasonably determined by the Council) on Staff within 28 Business Days and the Pharmacy must co-operate fully with the Council to migrate the Services in an orderly manner to any successor provider.  
18.7 For the avoidance of doubt the allowance of the actions detailed in clause 18.3 and the subsequent sub-clauses constitute a material breach of this Contract. 

18.8 Termination of the Contract, however arising, shall not affect any of the parties' rights and 
remedies that have accrued as at termination clauses which expressly or by implication 
survive 
termination of the Contract shall continue in full force and effect. 
8. Consequences of termination
19.1
Expiry or termination of this Contract, will not affect any rights or liabilities of the Parties that have accrued before the date of that expiry or termination or which later accrue.

19.2
On termination of this Contract, the Pharmacy shall within 20 Business Days immediately return all 
documents, handbooks, CD-ROMs or DVDs, plans, drawings, specifications, programs 
(including
source codes), databases or other information or data (whether hard copy or electronic) provided to it 
by the Council and / or collected by it for the purposes of this Contract and the Pharmacy 
hereby assigns to the Council ownership of any Intellectual Property Rights. It 
shall provide written 
evidence (in the form of a letter signed by the Superintendent Pharmacist) no later than 20 Business Days after termination of this Contract that these have been returned and that it has not retained any copies of 
them. 
20
Force majeure
20.1
Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to 
perform, any of its obligations under it if such delay or failure result from events, circumstances 
or 
causes beyond its reasonable control (Force Majeure Event). The Pharmacy shall use all 
reasonable endeavours to mitigate the effect of a Force Majeure Event on the performance of its 
obligations.

20.2
If a Force Majeure Event prevents, hinders or delays the Pharmacy's performance of its obligations 
for a continuous period of more than [30] Business Days, the Council may terminate this Contract 
immediately by giving written notice to the Pharmacy.

21
Variation 
21.1
In the event of changes that are brought about by any Regulatory Body in connection with the Services or the Specification during the Contract Period, the Pharmacy accepts that such changes shall take effect immediately through a notice on Pharmoutcomes website (Portal) and shall not require the same to be in writing in order to be an effective variation under this clause 21. 

21.2
In the event the Council wishes to vary the Contract by adjusting, amending or altering the Services or the Service Requirements which are not materially different in nature or scope at any time during the Contract Period, the Council shall be entitled to notify the Pharmacy either through written correspondence or posting a notice on the Portal requesting its consent to the same and this shall be construed as an effective variation for the purposes of this clause 21. In the event the Pharmacy continues to provide the Services without having returned the written correspondence it will be deemed that the Pharmacy agrees to the variation and the Council reserves the right to refuse Payments until the same is returned. 

21.3
Any other variations that do not fall within the remit of clauses 21.1 and 21.2 shall not be effective unless they are agreed in writing by the Council. 

22
ASSIGNMENT AND OTHER DEALINGS
(a) The Council may at any time assign, transfer, mortgage, charge, subcontract or deal in any other manner with all or any of its rights or obligations under the Contract.

(a) The Pharmacy may not assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any or all of its rights or obligations under the Contract without the prior written consent of the Council.

(b) In the event the Pharmacy intends to sell its business to another legal entity (Purchaser) at any time during the Contract Period and where the Purchaser has indicated that it wishes to provide services from the Pharmacy’s Premises for the Council the Pharmacy must give the Council not less than one month’s written notice of its intention in order for the Council to carry out due diligent checks on the Purchaser. In these circumstances the Council may: 
(i) refuse to agree to the Purchaser providing the Services for the Council without any liability whatsoever to the Pharmacy; or

(ii) agree to the Purchaser providing the Services for the Council in which case the Pharmacy shall be required to novate its obligations and liabilities of this Contract to the Purchaser and execute a suitably worded document.   

23
NOTICES
(c) Any notice or other communication given to a party under or in connection with the Contract shall be in writing, addressed to that party at the address stated at the top of this Contract or such other address as that party may have specified to the other party in writing in accordance with this clause, and shall be delivered personally, or sent by pre-paid first class post or other next working day delivery service, commercial courier or email.

(d) A notice or other communication shall be deemed to have been received: if delivered personally, when left at the address; if sent by pre-paid first class post or other next working day delivery service, at [9.00 am] on the second Business Day after posting; if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed; or, if sent by e-mail, one Business Day after transmission.

(e) The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal action.

24
SEVERANCE

If any provision or part-provision of the Contract is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of the Contract.
25
WAIVER

A waiver of any right or remedy under the Contract or law is only effective if given in writing and shall not be deemed a waiver of any subsequent breach or default. No failure or delay by a party to exercise any right or remedy provided under the Contract or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further 
exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
26
NO PARTNERSHIP OR AGENCY

Nothing in this Contract is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party. 
27
THIRD PARTIES
 A person who is not a party to the Contract shall not have any rights to enforce its terms.
28
GOVERNING LAW
 The Contract, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims), shall be governed by, and construed in accordance with the law of England and Wales.
29
JURISDICTION
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Contract or its subject matter or formation (including non-contractual disputes or claims).

THIS CONTRACT WAS ENTERED INTO ON THE DATE STATED AT THE FRONT COVER AS A DEED:

SIGNED FOR AND ON BEHALF 

OF THE LONDON BOROUGH 

OF TOWER HAMLETS

…………………………………….

Authorised Officer

SIGNED FOR AND ON BEHALF OF 

THE [PHARMACY]
……………………………………………………….

Director / Company Secretary / Owner / Partner

……………………………………………………….

Director / Company Secretary / Owner / Partner

Appendix A

London Living Wage

Tower Hamlets Council has become one of the first local authorities in London to become an accredited London Living Wage (LLW) employer.

The council’s accreditation means that all council staff and all of the council’s contractors will pay their staff a minimum of the LLW - £8.80 per hour if they work for 2 or more hours on any given day in a week for 8 or more consecutive weeks in a year delivering the Council’s services.

The LLW campaign aims to ensure that wages reflect the real cost of living in London.

An independent study found that 70 per cent of businesses, accredited with LLW, said that the initiative had increased awareness of their organisation’s commitment to being an ethical employer.

Employers also found that absenteeism fell by approximately 25 per cent when they became accredited by Living Wage, and 66 per cent of employers reported a significant positive impact on recruitment and retention within their organisation.

For more detail on how the London Living Wage is calculated and information on accredited employers see http://www.livingwage.org.uk/ 
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