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CONTRACT 
DEFINITIONS AND INTERPRETATION
In these Terms and Conditions of Contract and the Service Specification the following definitions shall apply unless expressly stated otherwise:
“Adverse incident” shall mean any event or circumstances that could have or did lead to harm, loss or damage to people, property, environment or reputation arising during the course of the provision of the Services under the Contract.

“Serious Adverse Incident” shall mean:  

a) Serious injury to, or the unexpected/unexplained death (including suspected suicides and serious self-harm) of:
· 
a Service User;
· 
a Service User known to Mental Health services (including Child and Adolescent Mental Health Services (CAMHS) or Learning Disability (LD) within the last two years);
· 
a staff member in the course of their work;

· 
a member of the public whilst visiting your facility or premises or in course of provision of the Services under the Contract.

b) Unexpected serious risk to a Service User and/or staff member and/or member of the public.
c) 
Unexpected or significant threat to provide service and/or maintain business continuity.
d)    Serious assault (including homicide and sexual assaults) by a Service User
· on other Service Users

· on staff or

· on members of the public

occurring within a healthcare facility or in the community (where the Service User is known to mental health services including CAMHS or LD within the last two years).
e)
Serious incidents of public interest or concern involving theft, Fraud, information breaches or data losses.
“Authorised  Officers” shall mean an officer who has the appropriate delegated authority in relation to budgetary and reporting matters, as written down in the Provider’s governance procedures.
“Award Letter” means the letter of award issued by the PHA to the Provider informing the Provider that its Tender has been accepted and of the date of the commencement of the Contract.
“Business Day” means between Monday to Friday inclusive, but does not include any days which are Public Holidays.

“Commencement Date” means the date specified in the Award Letter for service commencement.
“Contract” means the agreement concluded between the PHA and the Provider made up of these Terms and Conditions of Contract, the Service Specification, the Tender Response and the Award Letter for the RSE Services and including all specifications, schedules, appendices and other documents incorporated or referred to therein.
“Contract Period” has the meaning set out in Clause 2.1 of these Terms and Conditions of Contract. 

“Deliverables” means all Documents, products and materials developed by the Provider or its agents, subcontractors, consultants and employees in relation to the Services in any form, including computer programs, data, reports, presentations and specifications (including drafts).

“Documents” includes, in addition to any document in writing, any drawing, map, plan, diagram, design, logo, picture or other image, tape, disk or other device or record embodying information in any form.
“Essential Skills” shall mean reading, writing, maths and information communication technology (ICT).

“Fraud” means any offence under Law or at common law in respect of fraudulent acts in relation to the Contract or defrauding or attempting to defraud or conspiring to defraud the Crown.

“Guidance” means any applicable health or social care guidance, DHSSPS circulars, guidelines, direction or determination, framework, standard or requirement to which the PHA and/or the Provider have a duty to have regard (whether specifically mentioned in this Agreement or not) to the extent that same are published and publicly available or the existence or contents of them have been notified to the Provider by the PHA or any Regulatory Body.
“Intellectual Property Rights” means patents, utility models, rights to inventions, copyright and neighbouring and related rights, trade marks and service marks, business names and domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
“Key Performance Indicators” are the key performance indicators set out in Schedule 1 of these Terms and Conditions of Contract.

“Law” means:-

(i) Any applicable statute or proclamation or any delegated or subordinate legislation or regulations;

(ii) Any enforceable EU right within the meaning of section 2(1) European Communities Act 1972;

(iii) Any applicable judgement of a relevant court of law which is binding precedent in Northern Ireland;

(iv) Any Guidance;

in each case in force in Northern Ireland and as may be amended from time to time. 

“Propriety” is concerned with standards of conduct, behaviour and corporate governance and includes matters such as fairness, integrity, the avoidance of personal profit from public business, even-handedness in the appointment of staff, open competition in the letting of contracts and the avoidance of waste and extravagance.
“Provider” means the provider who by the Contract undertakes to deliver the Services. 
“Public Holiday” means New Year's Day, St. Patrick’s Day, Good Friday, Easter Monday, May Day Holiday, Spring Bank Holiday Monday, August Bank Holiday Monday, Christmas Day, Boxing Day and any other day defined in statute or by royal proclamation as a Public Holiday.
“Regulatory Body” means a body which is established by statute and to whose regulatory powers the PHA and/or the Provider is subject.

“Regularity” is concerned with compliance with generally accepted accounting practices.
“Services” means the services that the Provider is required to deliver under the Contract.
“Service Specification” means the document entitled Document B Service Specification in the Tender Documents.

“Service User” means the identified individuals to whom the Services are delivered under the Contract.

“Staff” means all persons employed by the Provider to perform its                  obligations under the Contract together with the Provider’s servants, agents, employees, contractors and/or any person working for or on behalf of the Provider used in the performance of its obligations under the Contract.
“Suspension” means the temporary cessation of the provision of all or part of the Services under the Contract.
“Tender Documents” means the suite of documents issued to the Provider by the PHA inviting a formal offer to supply the PHA with the Services, more particularly including :
A Tender Invitation and Instructions for Tendering

B Service Specification

C Tender Questionnaire
D Tender Evaluation Methodology and Marking Scheme

E Terms and Conditions of Contract

F Form of Tender

G Certificates

H TUPE 
“Tender Response” means the document(s) submitted by the Provider to the PHA in response to the PHA’s invitation to interested Providers for formal offers to supply it with the Services.
The interpretation and construction of the Contract shall be subject to the following provisions:
a)
words importing the singular meaning include where the context so admits the plural meaning and vice versa;

b)
words importing the masculine include the feminine and the neuter; 

c)
reference to a clause is a reference to the whole of that clause unless stated otherwise;
d)
reference to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted;

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

f)
the words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”; and

g)
headings are included in these Terms and Conditions of Contract for ease of reference only and shall not affect the interpretation or construction of the Contract.
h)
references to numbered clauses are references to the relevant clauses in these Terms and Conditions of Contract.
i)
any obligation on any Party not to do or to omit to do anything is to include an obligation not to allow that thing to be done or omitted to be done.

1.    SERVICES TO BE DELIVERED
1.1     The Provider shall deliver the Services to the satisfaction of the PHA fully in accordance with the terms of the Contract, including, in particular, the requirements of the Service Specification.
2.    CONTRACT PERIOD
2.1
The Contract shall take effect on the Commencement Date and shall continue until the third anniversary of the Commencement Date (Initial Term) when it shall terminate automatically without notice unless terminated earlier in accordance with the provisions of the Contract, otherwise lawfully terminated or extended under clause 2.2 below.

2.2
The PHA may, by giving 3 months’ written notice to the Provider, extend the Contract for up to 2 (two) periods of 12 months (each an Extended Term).  The provisions of the Contract will apply (subject to any variation in accordance with clause 9 of these Terms and Conditions of Contract) throughout any such Extended Term.  Unless it is further extended under this clause or terminated earlier in accordance with the terms of the Contract, the agreement shall terminate automatically without notice at the end of an Extended Term. For the avoidance of doubt, the PHA makes no commitment in respect of any possible extension to the Contract unless and until it gives written notice of extension in accordance with this clause. 
3.    MONITORING & PERFORMANCE EVALUATION
  3.1
Arrangements for monitoring and performance review under 



this Contract are designed to underpin accountability for use 



of public funds.  

  3.2
To fulfil the monitoring requirements under the Contract the 


Provider  MERGEFIELD "Name_in_CAPS_Acronym" is required to submit the quarterly Progress 



Monitoring 
Report.  Progress Monitoring Reports must be 


fully completed to the satisfaction of the PHA. 
  3.3
Progress Monitoring Reports should be returned to the PHA 



on the 15th day of the month following the quarter end.  




Failure to provide the Progress Monitoring Report on time 



and/or to the satisfaction of the PHA may lead to suspension 



of Contract in accordance with Clause 19 and/or may entitle 



PHA to withhold the payment of fees to the Provider.
  3.4
 
All Progress Monitoring Reports relating to the Services 



  delivered under the Contract should be approved and signed 


  off by the named Contract Manager of the Provider and 



countersigned by one Authorised Officer of the Provider to 



confirm and certify the delivery of Services reported in the 


 
Progress Monitoring Report.
4.    UNSATISFACTORY PROGRESS AGAINST KEY PERFORMANCE INDICATORS
4.1    
Notwithstanding the provisions of clause 5, should the 



Provider fail to meet any of the Key Performance Indicators 


set out in the quarterly Progress Monitoring Report (herein 


referred to as Unsatisfactory Progress) the PHA maydo one or 


more of the following:  


4.1.1
 The PHA may bring such Unsatisfactory Progress to 
 
 the attention of the Provider in writing requiring a 
     
 
 remedial action plan from the Provider setting out how 
 
 it proposes to rectify the Unsatisfactory Progress and    
 
 a timeframe for doing so; and or 

4.1.2.  Immediately withhold up to100% of the sums payable for 

  the following quarter under the Contract until the 



  unsatisfactory progress has been rectified to the 



  satisfaction of the PHA and no interest shall be 

           

  payable to the Provider on any sum withheld under 

  
  this clause 4.1.2 unless it can be established that the 


  money was withheld unjustifiably.
4.2
 
 If the Provider fails to remedy the Unsatisfactory 
    
  

 
 Progress within the timeframe specified to the 
  
  


 satisfaction of the PHA, the PHA reserves the right 
  

  
     to reallocate the sums  payable for the following quarter 
 
  
     under the Contract equally among the other providers 
  
  
     awarded the contract for the provision of the Services.
4.3
Failure to remedy the Unsatisfactory Progress within 6 months of notification from the PHA under clause 4.1 will constitute Unsatisfactory Performance and the provisions of clause 5 will apply. 
5.    UNSATISFACTORY CONTRACT PERFORMANCE
5.1
Subject to the provisions of Clause 22, should the Provider, in the opinion of the PHA acting reasonably, fail to provide the Services or any part thereof to a standard which is fully in compliance with the Contract, this will be regarded as unsatisfactory performance and the PHA may do one or more of the following:


5.1.1  The PHA will bring such Unsatisfactory Performance          
to the attention of the Provider in writing requiring 
 
the Unsatisfactory Performance to be dealt with in 
 a 
manner prescribed by the PHA. 


5.1.2
Where the PHA considers it appropriate, it may 
  
 
issue a Performance Notice in the form set out in 
   
 
Schedule 3 (Performance Notice) to the Provider 
    
 
setting out the details of the Unsatisfactory 
   
   
 
Performance, a timescale for rectification and any 
    
 
implications.


5.1.2.1 
If the Provider receives a Performance 



Notice under the terms of the Contract it 


must issue to the PHA, within the timescale 


specified in the Performance Notice, a 



remedial action plan setting out how it 



proposes to rectify the Unsatisfactory 



Performance.


5.1.2.2
If the Provider’s remedial action fails to 



remedy the Unsatisfactory Performance to 


the satisfaction of the PHA, and that 



Performance Notice is not in respect of a 


material breach, the PHA may issue a 



further Performance Notice. 


5.1.2.3
Accumulation of 5 (five) Performance 



Notices not in respect of material breach 


within any rolling 12 month period may of 


itself be considered to be a material breach 


of the Provider’s obligations.


5.1.2.4
If the Provider has committed any material 



breach of its obligations under the Contract 



and has not remedied that material breach 



within the timescale given within the 




Performance Notice then one or more of 



the following may occur:

      

   


 
  5.1.2.4.1   
Up to 100% of the sums 




payable for the following quarter 



under the Contract may be 




withheld until the remedies 




specified in the Performance 



Notice and/or remedial action 



plan have been implemented, 



and no interest shall be payable 



to the Provider on any sum 




withheld under this clause 5.1.2.4.1


unless it can be established that 



the money was withheld 




unjustifiably; or

    

5.1.2.4.2 
the Contract may be 





terminated in whole or in part.

5.2  
Where the PHA has already made payment to the Provider with respect to the Services which constituted Unsatisfactory Performance, the PHA may request that such payments be reimbursed to the PHA within 30 (thirty) days from request and the Provider must comply with any such request or the PHA may deduct the payment from future payments.

5.3
Suspend all or part of the Contract; 

5.4
Terminate all or part of the Contract either immediately or on a date as notified by the PHA if the Unsatisfactory Performance is in the opinion of the PHA of a serious nature to warrant the same.
6.    FEES AND PAYMENT TERMS:

6.1 
For the performance of the Services to the satisfaction of the 


PHA the Provider shall be entitled to receive a maximum 



annual service fee of £68,875 subject to 
any increase agreed 


between the PHA and the Provider (the Service Fee).
6.2
The first quarterly instalment of the Service Fee will be 



£17,219 and shall be paid 6 (six) weeks after the 




Commencement Date. Subsequent instalments of the 



Service Fee will be paid in equal instalments thereafter 



quarterly in advance subject to the receipt of satisfactory 



Progress Monitoring Reports submitted to the PHA in 



accordance with clause 3.  

6.3
Failure to provide satisfactory Progress Monitoring Reports 
within the required timescales may result in delay or non-
payment of fees as set out in clause 4.


6.4 
Payment shall be made by the PHA no later than 30 days 



after a satisfactory Progress Monitoring Report is received by 


the PHA showing that the Services delivered are in 




conformity with the Contract.
7.
FINANCIAL CONTROLS AND AUDIT INFORMATION
7.1
The PHA is accountable for ensuring that the Services are 

delivered according to the principles of regularity and 


propriety and that value for money is achieved in the use of 

public funds.  To assist the audit of the Services against 


these principles the Provider must ensure that robust 


financial and service performance monitoring systems are in 

place and in particular will:


7.1.1   maintain effective and proper financial controls;

    7.1.2   maintain proper accounting records and clear audit 
  
  trails;  


7.1.3 
  make available these records to the PHA within 2 

 

  
  weeks of it asking for these records;


7.1.4
  report any Fraud or suspected Fraud to the PHA 



 
  without delay to the PHA contact named in Section 


  
  35; and


7.1.5
 except were an audit is imposed on the PHA by a 



 
 regulatory body, the PHA may, not more than [twice    



 in any Contract Year] [and for a period of 12 months 



 following expiry of the Contract], conduct an audit to 


 
verify the accuracy of charges and proposed or actual 


 
variations to them in accordance with the Contract, 


 

 and/or the costs of and payments made to all 
   



 suppliers, including sub-contractors, of the Services. 

8.
TRANSFER, ASSIGNMENT AND SUB-CONTRACTING

8.1

The Provider shall not assign the whole or any part of the 



Contract without the previous consent in writing of the PHA.  


If with the PHA’s consent, the Provider subcontracts the 



service or part thereof, every act or omission of the sub-



contractor shall for the purpose of the Contract be deemed 


the act or omission of the Provider and the Provider shall be 


liable to the PHA thereafter as if such act or omission had 



been committed or omitted by the Provider itself.

8.2
Furthermore should the Services or part thereof be 




subcontracted, the Provider shall ensure that any such sub-


contractors abide by the terms and conditions of the Contract 


as if they were a party to the Contract, and sign a written 



agreement to that effect satisfactory to PHA.  



Where requested, the Provider will supply a copy of the sub-


contract to the PHA.
8.3
The Provider shall publicise future opportunities for providing 


sub-contracted Services under the Contract, in relation to the 


performance of the Contract on the Provider’s website, 



and/or, where appropriate, in the local press.

8.4
The Provider shall pay all sums due to the sub-contractor 



within 30 days of receipt of a valid invoice, submitted monthly 


in arrears.

8.5      The Provider shall have mutually agreed contracts in place 

with its sub-contractors that state clearly: 



8.5.1
  the price to be paid (or the means by which it is to be 



 
  calculated and/or varied); 




8.5.2
  the extent of the commitment to purchase (minimum 



  
  price, quantity, timing and quality); 




8.5.3 
  the agreed payment timescales; 




8.5.4
  the nature and extent of risk/reward sharing; 




8.5.5   the duration of the agreement and any let-out clauses 



 
 (if any); and



8.5.6   the complaints procedures to be followed in the case 



  
 of dispute, which must be independent and provide 



 

 for confidentiality to be respected.
9. 
CONTRACT VARIATION

9.1
The terms of the Contract may be varied by the PHA at its sole discretion should it consider that the nature or priority of the service needs as assessed by the PHA and received by Service Users has changed from the Commencement Date 
9.2
The terms of the Contract may also be varied by agreement      between the parties. The agreed variation must be noted in writing, appropriately endorsed by the parties.
10.
LEGISLATION
10.1 
The Provider must comply with all applicable fair employment, equality of treatment and anti-discrimination Law and any other existing relevant Law and assist the PHA insofar as it is reasonable with its compliance with its legal requirements, including but not limited to the following legislation:

· Section 75 of the Northern Ireland Order 1998
· Sex Discrimination (NI) Orders 1976 and 1988
· Fair Employment and Treatment (NI) Order 1998
· Disability Discrimination Act 1995, Section 49A of the 
Disability Discrimination Order 2006

· Race Relations (NI) Order 1997

· Human Rights Act (1998)

· Article 3 of the Audit and Accountability (NI) Order 
2003

· Equal Pay Act (Northern Ireland) 1970 (amended 
1984)

· Employment Equality (Sexual Orientation) Regulations 
(Northern Ireland) 2003 and 2006

· 
Employment Equality (Age) Regulations NI 2006

· Health & Safety Legislation including the Health and 
Safety at Work (Northern Ireland) Order 1978 and any 
other acts, regulations and codes of practice relating to 
health and safety, which may apply to Staff and other 
persons working in the performance of its obligations 
under the Contract
· Fire Prevention and Precautions Legislation

· Freedom of Information Act 2000

· Environmental Information Regulations 2004

· Data Protection Act 1998

· Public Records (NI) Act 1923 (see Clause 14.2 of 



the Contract)

· 
TUPE and Service Provision Change (see Clause 24 of 


the Contract)
· 
Bribery Act 2010 (see Clause 25 of the Contract).
10.2
The Provider shall use its best endeavours to ensure that in its employment policies and practices and in the delivery of the Services under the Contract it has due regard to the need to promote equality of treatment and opportunity between:
10.2.1  persons of different religious belief, political opinions,       racial groups, age, marital status or sexual orientation;
10.2.2  between men and women generally;
10.2.3  between persons with a disability and persons without; and
10.2.4  between persons with dependents and persons      without.

10.3
The Provider shall take all reasonable steps to ensure the 


observance of the provisions above by all servants, agents, 


employees, consultants and sub-contractors of the Provider.
11.
CHILD PROTECTION & SAFEGUARDING VULNERABLE 
ADULTS

11.1   The Provider will comply fully with the relevant requirements for the vetting of staff as detailed in the Safeguarding Vulnerable Group (NI) Order 2007 (as may be amended from time to time) and will where relevant comply with:
11.1.1
Regional Child Protection Policy & Procedures and      any other guidance introduced by Regional Child Protection Committee (RCPC).
11.2.2
Regional Adult Protection Policy and Procedural Guidance “Safeguarding Vulnerable Adults” September 2006 (copies  available from Social Services Department HSCB).  
11.2

In addition the Provider agrees to provide on request: an annual return detailing the child protection and adult protection training undertaken by Staff and the number of child protection and adult protection referrals made to Social Services.

12. 
POLITICAL ACTIVITY
12.1

No aspect of the Services should be or capable of being 



perceived as party political in intention, use or presentation.  


Any political activity such as lobbying or campaigning 



undertaken by the Provider must be in furtherance of, and 


ancillary to, its main purposes.
13.
INTELLECTUAL PROPERTY
13.1 
The Provider assigns to the PHA, as beneficial owner and free from all third party rights, the Intellectual Property Rights and all other rights in the products of the Services (including the Deliverables).
13.2 
At its own expense, the Provider shall, and shall use all reasonable endeavours to procure that any necessary third party shall, promptly execute and deliver such documents and perform such acts as may be required for the purpose of giving full effect to this agreement, including securing for the PHA all right, title and interest in and to the Intellectual Property Rights and all other rights assigned to the PHA in accordance with clause 13.1.
13.3 
The Provider shall obtain waivers of any moral rights in the products of the Services (including the Deliverables) to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of Law in any jurisdiction.
13.4
The Provider shall, promptly at the PHA’s request, do (or procure to be done) all such further acts and things and the execution of all such other documents as the PHA may from time to time require for the purpose of securing for the PHA the full benefit of the Contract, including all right, title and interest in and to the Intellectual Property Rights assigned to the PHA in accordance with clause 13.1.
14. 
INFORMATION GOVERNANCE
14.1 CONFIDENTIALITY
14.1.1 
     Confidentiality must be maintained at all times in all aspects 
of the Services. The Provider and its Staff must ensure that 
information/documentation concerning the identity and 
personal details of any Service User will not be disclosed to 
any other person/organisation, without the Service User’s 
consent, except to those directly involved in the provision of 
the Services or the PHA; or in accordance with the Law.
14.2  CONFIDENTIALITY & RECORDS RELATING TO THE SERVICES
  14.2.1
The Provider shall at its own expense fully complete, update, maintain, store and dispose of records and documentation under the Contract to include but not limited to those regarding Service Users, the Provider, the Staff, volunteers and the Services provided, in accordance with good practice and legislative requirements including (but not limited to) the provisions and principles of the Data Protection Act 1998, Freedom of Information Act 2000, Environmental Information Regulations 2004, The Public Records Act (Northern Ireland) 1923, common law duty of confidentiality and other DHSSPS guidance including the Code of Practice on Protecting the Confidentiality of Service User Information and ‘Good Management Good Records’, 2011. 
14.2.2
The Provider shall ensure generally that all records are legible, accurate, kept up to date, in good order and in a secure manner, and signed with dates/times recorded by the person making the entry.

14.2.3
The Provider shall ensure that it has policies and procedures in place to ensure compliance with the records management requirements under the Contract and that its Staff are adequately trained in respect of the same and that such policies, procedures and training are regularly reviewed and updated.
14.2.4
The Provider shall maintain security safeguards against the loss or destruction or unauthorised use or alteration of records (irrespective of the storage media used) which are under the Provider’s control as part of the Services. Such safeguards shall include an obligation on the Provider to ensure that access to records is only obtained by such of its Staff as specifically designated for the purposes of providing the Services under the Contract.

14.2.5
Where records are accidentally or willfully destroyed, otherwise than in accordance with the above guidance or by the PHA or on the authorisation of the PHA, in the event that the Provider does not put in place a method for the reinstatement or replacement of such records within 7 days of receipt of notice to do so from the PHA, then without prejudice to any other rights the PHA may have, the Provider shall reimburse the PHA the costs of restoring such records.

14.2.6
Upon expiry or termination of the Contract, or in anticipation thereof, the Provider shall deal with the records relating to the Contract in the manner prescribed by the PHA.
14.3
ACCESS TO RECORDS

14.3.1 
The Provider will fully co-operate, assist (and shall ensure 
that all Staff will also co-operate and assist) and provide 
the PHA, the PHA’s internal or external auditor, Counter 
Fraud and Probity Service, the Northern Ireland Audit 
Office 
and anyone else acting on its behalf with any information, 
records and documentation it holds or has 
access to (to 
include Service User, financial and Staff records), as 
requested by the PHA, the PHA’s internal or external 
auditor, Counter Fraud and Probity Service, the 
Northern 
Ireland Audit Office and anyone else 
acting on its behalf to 
allow the PHA to:

· undertake its statutory responsibilities; 
· comply with departmental guidelines; 
· monitor and evaluate the Contract to ascertain that the 


Services are being provided in accordance with the 



Contract and any relevant statutory provisions and 



guidance; and/or 
· undertake/consider/review investigations/inspections, 


including the investigation of any matter including 



Fraud and/or complaints, being undertaken of the 



Services/Service Users/Staff, whether by the PHA, the 


PHA’s internal or external auditor, Counter Fraud and 


Probity Service, the Northern Ireland Audit Office and 


anyone else acting on its behalf, or other public body, 


or within the Provider’s own process.
  14.3.2  
The Provider will furnish the PHA, within one week of 



demand, with any information required by the Northern 


Ireland Audit Office or any other statutory body to 



which the PHA reports or is accountable.

  14.3.3
The Provider shall allow the PHA, the PHA’s internal or 
 
external auditor, Counter Fraud and Probity Service, the 
Northern Ireland Audit Office and anyone else acting on 
its behalf at any reasonable time and with reasonable 
prior 
notice (save in case of an emergency), access to the 
Provider’s premises and any associate premises and to 
Staff, to interview any person[, inspect any asset] and to 
inspect, copy, record and take away copies of any 
relevant documents, accounting or other records(to 
include Service User, financial and Staff records). Copies 
of any such documents, records or information requested 
by the PHA, the PHA’s internal or external auditor, 
Counter Fraud and Probity Service, the Northern Ireland 
Audit Office and anyone else acting on its behalf shall be 
provided at no extra expense or cost to the PHA.
 14.3.4   
The Provider will be liable for any damage, injury, loss, 
claim or whatever including any associated costs, should 
there be a breach of confidentiality by the Provider or its 
Staff or where the Provider fails to provide access to the 
records, information or documentation within the time scale 
set out and as requested by the PHA the PHA’s internal or 
external auditor, Counter Fraud and Probity Service, the 
Northern Ireland Audit Office and anyone else acting on its 
behalf.
 14.3.5     Should the Provider be in breach of this clause 14, then 
the Contract may be suspended or terminated in whole 
or in part in accordance with the Contract.
 14.3.6 
The Provider will ensure that all records, financial or 
otherwise, relating to the Contract and the provision of 
Services under the Contract shall be maintained in line 
with legislation and policy guidance as set out in clause 
14.2.
15. 
FREEDOM OF INFORMATION 
  15.1  The PHA is subject to the terms of the Freedom of Information Act  2000.  Information held as a result of the Contract may be made publically available in compliance with this legislation.

15.1.2 
Any person who makes a request to the PHA for 




information must be informed whether the PHA 




holds that information and subject to exemptions 




must be supplied with the information within a 20 




working day deadline.

15.1.3  
The Provider must provide any and all 






information and documentation as requested by 




the PHA should the PHA seek such in 






response to the PHA’s statutory or legal 






obligations to enable the PHA to respond to 





requests for information made within the 20 





working day deadline.
15.2  The FOI Act may require the PHA to disclose information 


about the Contract, including details of the Services provided 

and the Service Fee. The PHA reserves the right not to 


regard such information as confidential if proper application 

of the legislation requires the PHA to disclose it.
16.
PREVENTION AND DETECTION OF CRIME

16.1
The Provider shall at all times assist and co-operate with the 


PHA (at the Provider’s own expense) to enable the PHA to 


comply with its statutory obligations relating to the prevention 


or detection of crime. The Provider shall provide all 




information requested by the PHA for these purposes and 


acknowledges that such information may be made available 


to other government agencies as required for the purposes 


of preventing or detecting crime.
17.
  PUBLICITY
  17.1
The Provider must always acknowledge the PHA in its 



publicity material and public relations activity in relation to the 


Contract.  Any publicity material or public relations output 



relating to the Services provided under the Contract shall be 


subject to the prior written approval with the Contract lead for 


the PHA as specified in Section 35 and may be subject to 



additional PHA input.
18.    DISPUTE RESOLUTION

18.1
It is the intention of the Parties that where possible, any disputes concerning the Contract will be resolved directly between the PHA and the Provider. If there is a dispute between the Parties concerning the Contract then either Party may give notice to the other that it wishes the dispute to be referred to a meeting of [a senior officer of the PHA and a senior officer of the Provider] to resolve, negotiating in good faith.
18.2
If after 20 (twenty) Business Days (or such longer period as the Parties may agree) of the date of the notice referred to in clause 18.1 the dispute has not been resolved, then either Party may give notice to the other that it wishes to attempt to settle the dispute by mediation. If the Parties to this Contract do not agree on the identity of the mediator and still wish to proceed with the mediation then either Party shall request the Law Society of Northern Ireland to appoint one. 
18.3
Both Parties shall:
18.3.1
use their best endeavours to ensure that the  mediation starts within 20 (twenty) Business Days of the date on which the notice referred to in clause 18.2 was served; and
18.3.2      pay the mediator’s fee in equal shares.

18.4
Any agreement the Parties reach as a result of mediation shall be binding on both Parties. However, if the dispute has not been settled by mediation within 10 (ten) Business Days of the commencement of the mediation, then either Party may commence court proceedings (but not before then).
18.5
Neither Party shall be precluded by clause 18.4 from taking such steps in relation to court proceedings or otherwise as the PHA or the Provider (as the case may be) may deem necessary or desirable to protect their respective positions. This shall include:
18.5.1
issuing or otherwise pursuing proceedings to prevent limitation periods from expiring;
18.5.2
applying for interim relief; and
18.5.3
issuing or otherwise pursuing proceedings that are necessary to protect its Staff or Service Users.
18.6
The use of the dispute resolution procedures set out in this clause 18 shall not delay or take precedence over the provisions for suspension or termination set out in clauses 5.4, 5.5, 19, 20, 22.1.1 and 22.1.2.
19.   SUSPENSION

 19.1
The PHA may suspend the whole or part of the Contract where; 




19.1.1  the Provider has failed to provide the Progress 
Monitoring Report as required under Clause 3; 




19.1.2  PHA considers that the Provider has provided 

   
   Unsatisfactory Performance of the Services as set 
   
   out 
in Clause 5;




19.1.3  the Provider is in breach of Clause 14;





19.1.4  there is any other reason which causes PHA 

   
  reasonable concern, or which could bring the     

   
  Provider or PHA into disrepute.

 19.2
Should the Contract be suspended the Provider will work 




together with the PHA and cooperate fully to minimise 




adverse impact on Service Users.  Any failure to do so may 



affect/stop any payments to the Provider which remain 




outstanding.

 19.3
Where the Contract is suspended to enable investigations to be conducted in relation to any matters which cause the PHA reasonable concern, the Provider will co-operate fully and as required by the PHA or any other appropriate body in relation to any such investigations being undertaken. 
20. TERMINATION

20.1   The PHA may at any time by notice in writing summarily terminate the Contract without compensation to the Provider in any of the following events:

20.1.1    if the Provider being an individual (or where the Provider is a firm, any partner in that firm) shall at any time become bankrupt, or a petition is presented for the Provider’s bankruptcy, or a criminal bankruptcy order is made against the Provider or any partner in the firm,  or shall have a receiving order, administration order or interim order made against the Provider, or shall make any composition or scheme of arrangement with or for the benefit of the Provider’s creditors, or shall make any conveyance or assignment for the benefit of the Provider’s creditors, or shall purport to do so, or if an administrator is appointed to manage the Provider’s affairs, or if in Scotland the Provider shall become insolvent or notour bankrupt, or any application shall be made for sequestration of the Provider’s estate, or a Trust deed shall be granted by the Provider for the benefit of the Provider’s creditors;

20.1.2    if the Provider being a company shall pass a resolution, or the courts shall make an order, that the company shall be wound up (except for the purposes of amalgamation or reconstruction), or if an administrative receiver on behalf of a creditor shall be appointed, or any meeting of its directors or members resolves to make an application for an administration order in relation to it, or if the courts shall make an administration order, or if circumstances shall arise that entitle the courts or a creditor to appoint an administrative receiver, or which entitle the courts to make a winding-up order or administration order, or possession is taken of any of its property under the terms of a fixed or floating charge;

20.1.3    the Provider is unable to pay its debts within the meaning of article 103 of the Insolvency (Northern Ireland) Order 1989;

20.1.4    any event similar to those set out at 20.1.1 to 20.1.3 above occur under the Law of any other jurisdiction within the United Kingdom; 

20.1.5
the PHA is of the opinion that the Unsatisfactory Performance by the Provider of the Services is such as to undermine irreversibly the PHA’s confidence in the Provider’s ability to provide the Services or is likely adversely to affect the image or reputation of the PHA;

20.1.6
the Provider fails to pay or repay to the PHA any sum reasonably requested by the PHA;

20.1.7    if the Provider, being an individual, shall die or be adjudged incapable of managing his or her affairs within the meaning of article 107 of the Mental Health (Northern Ireland) Order. For the avoidance of doubt, the PHA shall be entitled to terminate the Contract by Notice to the Provider with immediate effect;

20.1.8
the Provider is in breach of clause 14.

20.2 
The Provider shall notify the PHA immediately if any of the events listed in Clause 20.1 occur.

20.3  In addition to its rights under any other provision of the Contract the PHA may terminate the Contract at any time by giving the Provider three months’ written notice.

20.4   The PHA may terminate the Contract in whole or in part either immediately or on a notified date if a material breach of Contract has occurred.

20.5   The Provider, with the agreement of the PHA, may terminate the Contract prior to the end of the Initial Term (or an Extended Term, as the case may be) by serving not less than 180 (one hundred and eighty) days’ notice in writing, giving reasons. The Provider will participate fully in providing the Services to existing Service Users until the termination of the Contract. The agreement of the PHA to such a termination will not be unreasonably withheld.
20.6  The termination of the Contract (in whole or in part) under clauses 20.1, 20.3, 20.4 and 20.5 shall be without prejudice to:

       20.6.1    (where the Contract is terminated in part only) the continuance and validity of the part or parts of the Contract not terminated by the notice under clauses 20.1, 20.3, 20.4 and 20.5; and

20.6.2    the rights or obligations of either Party, which have accrued prior to the date of termination, under clauses: 

20.6.2.1
5 (Unsatisfactory Performance);

20.6.2.2
6 (Fees and Payment Terms);

20.6.2.3
9 (Contract Variation);

20.6.2.4
19 (Suspension)

20.6.2.5
     21 (Consequences of Termination or 


     

 Suspension); and

20.6.2.6      23 (Liabilities, Indemnity and        
   
 
 Insurance).
21.
CONSEQUENCES OF TERMINATION OR SUSPENSION

21.1
In the event that the PHA terminates part or all of the Contract or suspends part or all of the Contract, then without prejudice to any of its other rights or remedies under the Contract: 


21.1.1    the PHA shall be entitled to provide the Services or 
employ and pay a Replacement Provider to provide 
and complete the provision of the Services or any   
part thereof; and 


21.1.2    the PHA shall be entitled to recover from the 

     

Provider the costs incurred of making those other 


arrangements including any additional 




expenditure and any reasonable administration 



costs incurred by the PHA; and


21.1.3    the PHA shall be entitled to deduct from any sum or 
sums which would have been due from the PHA to 
the Provider under the Contract or the recovery of 
any such sum or sums as a debt; and

21.1.4    the Provider shall forthwith on written demand by   
     
     the PHA repay such an appropriate proportionate 
     
     amount 
of the Service Fee paid under the Contract 
     
     as the PHA may reasonably determine. 

22.  DEFAULT BY PROVIDER

22.1    Without prejudice to any other right or remedy, if the Provider commits a Default the PHA may at its discretion:
22.1.1  require the Provider to remedy the Default within such reasonable time period as the PHA may specify by providing or providing again (as the case may be) without further charge to the PHA such part of the Services to the standard required by the Contract, including, in particular, the requirements of the Service Specification.  If the Provider has not remedied the Default to the satisfaction of the PHA within the timeframe specified by the PHA, the PHA may terminate the Contract; or

22.1.2    terminate all or part of the Contract forthwith.

22.2 
For the purposes of this Clause 22, Default shall mean a total failure on any occasion to provide Services to one or more Service Users as required by the Contract.
23. 
LIABILITIES, INDEMNITY AND INSURANCE
23.1    The Provider shall indemnify the PHA against any liability, expense, loss including indirect or consequential loss or damage, claim or proceedings or associated costs whatsoever which may arise in connection with the provision of the Services under the Contract under any statute or at common law including:


23.1.1  any loss of or damage to or devaluation or 


   
  destruction of any property whatsoever real or 

   
  personal;


23.1.2  any injury to persons whether physical or otherwise 


   
   including injury resulting in death.




Such indemnity shall not apply where any of the above arises 

   directly out of the act or omission of the PHA.

23.2
Without prejudice to its liability to indemnify the PHA, the Provider will throughout the period of the Contract maintain in force at its own expense such insurance policies as are necessary to cover all possible liabilities under the Contract, including employers and public liability insurance of not less than £5m and professional indemnity insurance as appropriate.  
23.3 
For the avoidance of doubt, the PHA shall not be liable for any claims for compensation, loss or damage arising from the Provider’s activities.

23.4 
For the avoidance of doubt, the PHA shall be indemnified by the Provider if any claim or proceedings was claimable under insurance held by the Provider, and the Provider has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the insurance policy, or has not been indemnified by its insurance policy.

23.5 
The PHA accepts no responsibility, financial or otherwise, for expenditure or liabilities arising out of the work of the Provider.  Any commitments incurred before the Contract is awarded, or any commitment over and above that for which the Service Fee has been agreed by the PHA, shall be the absolute and sole responsibility of the Provider. 
23.6 
The Provider undertakes to furnish copy of any relevant insurance policies as requested by the PHA.
23.7 
The Provider undertakes to inform PHA immediately if they become aware of any material change to any insurance policy held by them.
24.
TUPE AND SERVICE PROVISION CHANGE REGULATIONS
24.1 
The Parties hereby acknowledge that, where there is a transfer pursuant to the Transfer of Undertakings (Protection of Employment) Regulations 2006 (TUPE) and/or the Service Provision Change (Protection of Employment) Regulations (Northern Ireland) 2006 (SPC), there will be a relevant transfer on the date set as the Transfer Date and the contracts of employment of those employees who are wholly or mainly assigned to the undertaking or Services to be transferred immediately before the Transfer Date (‘the Transferring Employees’) will take effect as if originally made between the PHA (where it takes over the undertaking or the provision of the Services) or the Replacement Provider (where another provider takes over the undertaking or the provision of the Services) and the employees (save for those who object pursuant to Regulation 4(7) of TUPE/SPC).
24.2
The Provider shall indemnify and keep indemnified and hold the PHA and/or any Replacement Provider harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the PHA and/or any Replacement Provider may suffer or incur as a result of or in connection with:

24.2.1  any claim or demand by any Transferring Employee 
   
   (whether in contract, tort, under statute, pursuant to 

   European Law or otherwise) in each case arising 


   directly or indirectly from any act, fault or omission of 

   the Provider in respect of any Transferring Employee 

   on or before the Transfer Date;

24.2.2  any failure by the Provider to comply with its 




obligations under Regulations 13 or 14 of TUPE/SPC 


or any award of compensation under Regulation 15 


of TUPE/SPC save where such failure arises from the 


failure of the PHA and/or the Replacement Provider to 


comply with its duties under Regulation 13 of 



TUPE/SPC;

24.2.3  any claim (including any individual employee  
 
 
 entitlement under or consequent on such a claim) by  any 
 trade union or other body or person representing any 
 
 Transferring Employees arising from or connected with 
 
 any failure by the Provider to comply  with any legal 
 
 obligation to such trade union, body or person.

24.3 
The Provider shall be responsible for all emoluments and outgoings in respect of the Transferring Employees (including, without limitation, all wages, bonuses, commission, premiums, subscriptions, PAYE and national insurance contributions and pension contributions) which are attributable in whole or in part to the period up to and including the Transfer Date (including bonuses or commission which are payable after the Transfer Date but attributable in whole or in part to the period on or before the Transfer Date), and will indemnify/keep indemnified and hold the PHA and/or any Replacement Provider harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the PHA and/or any Replacement Provider may incur in respect of the same.
24.4
The PHA and/or any Replacement Provider shall be responsible for all emoluments and outgoings in respect of the Transferring Employees (including, without limitation, all wages, bonuses, commission, premiums, subscriptions, PAYE and national insurance contributions and pension contributions) which are attributable in whole or in part to the period after the Transfer Date (including any bonuses, commission, premiums, subscriptions and any other prepayments which are payable before the Transfer Date but which are attributable in whole or in part to the period after the Transfer Date) and will indemnify/keep indemnified and hold the Provider harmless from and against all actions, suits, claims, damages, costs and expenses and other liabilities which the Provider may incur in respect of same.

24.5
Not later than twelve months prior to the end of the Contract Period, the Provider shall fully and accurately disclose to the PHA, all information that the PHA may reasonably request in relation to the Provider’s employees (“Employees”)  including the following:


24.5.1  the total number of Employees assigned to the 


          
   Undertaking or the Services other than on a 



            
   temporary basis; 


24.5.2  the age, gender, salary or other remuneration, future 
   

   
   pay settlements and redundancy and pensions 

   

  
   entitlements of the Employees referred to in clause 
  
           
   24.5.1; 

24.5.3  the terms and conditions of employment/engagement 
   
   of the Employees referred to in Clause 24.5.1, their 
   
   job titles and qualifications; 


24.5.4  details of any current disciplinary or grievance 

   
   proceedings ongoing or circumstances likely to give 
   
   rise to such proceedings and details of any claims 
   
  current or threatened; and

24.5.5  details of all collective agreements with a brief 
 
  
   summary of the current state of negotiations with such 
  
   bodies and with details of any current industrial 
  
  
   disputes and claims for recognition by any trade 
  
  
   union.


For the purposes of this clause 24.5 and clause 24.12, “Employees” has that meaning as defined in TUPE and/or SPC.
24.6
At intervals to be stipulated by the PHA (which shall not be more frequent than every thirty days) and immediately prior to the end of the Contract Period the Provider shall deliver to the PHA a complete update of all such information which shall be disclosable pursuant to Clause 24.5.

24.7
At the time of providing the information disclosed pursuant to Clauses 24.5 and 24.6, the Provider shall warrant the completeness and accuracy of all such information and the PHA/the PHA may assign the benefit of this warranty to any Replacement Provider.
24.8 
The PHA may use the information received from the Provider pursuant to Clauses 24.5 and 24.6 for the purposes of TUPE/SPC and/or any retendering process in order to ensure an effective handover of all work in progress at the end of the Contract Period.  The Provider shall provide the Replacement Provider with such assistance as it shall reasonably request.
24.9
The Provider shall indemnify and keep indemnified and hold the PHA (both for itself and any Replacement Provider) harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the PHA or any Replacement Provider may suffer or incur as a result of or in connection with:


24.9.1  the provision of information pursuant to Clauses 24.5 


  
   and 24.6; 


24.9.2  any claim or demand by any Retained Employee 

   
   (whether in contract, tort, under statute, pursuant to 
   
   European Law or otherwise) in each case arising 
  
   
   directly from any act, fault or omission of the Provider 
   
   or any sub-Provider in respect of any Retained 
  
   
   Employee on or before the end of the Contract 
  
   
   Period; 

24.9.3  any claim or demand by any Retained Employee 
  
   
   (whether in contract, tort, under statute, pursuant to 
   
   European Law or otherwise) in respect of the failure 
   
   to include the Retained Employee in the list of 

   
   Transferring Employees and/or the fact that the 
  
   
   Retained Employee was not transferred to the PHA 
   
   or any Replacement Provider; and 

24.9.4  any claim by any person who is transferred by the 
 
   
   Provider to the PHA and/or a Replacement Provider 
   
   whose name is not included in the list of Transferring 
   
   Employees.  

24.10  If the Provider becomes aware that the information it    provided pursuant to Clause 24.5 has become untrue, inaccurate or misleading, it shall notify the PHA and provide the PHA with up to date information.
24.11  The entirety of this Clause 24 applies during the Contract   Period and indefinitely thereafter.
24.12
The Provider undertakes to the PHA that, during the twelve months prior to the end of the Contract Period the Provider shall not (and shall procure that any sub-Provider shall not) without the prior consent of the PHA (such consent not to be unreasonably withheld or delayed):

24.12.1   amend or vary (or purport or promise to amend or 
 
 vary) the terms and conditions of employment or 
 
 engagement (including, for the avoidance of doubt, 
 
 pay) of any Employee(other than where such 

 
 amendment or variation has previously been 

 
 agreed 
between the Provider and the Employee in 
 
 the normal course of business, and where any 
  
 
 such amendment or variation is not in any way 
 
 
 related to the transfer of the Services); 

24.12.2 
 terminate or give notice to terminate the 
 
   
     
     employment or engagement of any Employee 

     
     (other than in circumstances in which the 


 
     termination is for reasons of misconduct 

  

     or lack of capability);

24.12.3   transfer away, remove, reduce or vary the 


      
      involvement 
of any of the Employees from or in 
      
      the provision of the Services (other than where 

      
      such transfer or removal: (i) was planned as part of 
      
      the individual’s career  development; (ii) takes 

      
      place in the normal course of business; and (iii) will 
      
      not have any adverse impact upon the delivery of 
      
      the Services by the Provider, (provided that any such 
  
      transfer, removal, reduction or variation  is not in any 

      way related to the transfer of the 
  
        
   

      Services); 

24.12.4   recruit or bring in any new or additional individuals 

      
      to provide the Services who were not already 


      
      involved in providing the Services prior to the 


    
      relevant period.
25. 
BRIBERY PREVENTION MEASURES
  25.1  The Provider warrants and undertakes to PHA that:


25.1.1  it will comply with applicable laws, regulations, codes 
   
   and sanctions relating to anti-bribery and anti-
 
   
   corruption including but not limited to the Bribery Act 
   
   2010 (“Anti-Bribery Law”);


25.1.2  it will procure that any person who performs or has 
   
   performed Services for or on its behalf (“Associated 
   
   Person”) in connection with this Contract complies   
   
   with this Clause;
25.1.3  it will not enter into any agreement with any 



 
  Associated Person in connection with the Contract, 

  
  unless such agreement contains undertakings on the 

   
  same terms as contained in this Clause;

25.1.4  it has and will maintain in place effective accounting 
  
  
   procedures and internal controls necessary to record 
   
 
   all expenditure in connection with the Contract;

25.1.5  from time to time, at the reasonable request of PHA, 

 
   it will confirm in writing that it has complied with its 
  
  
   undertakings under Clauses 25.1(25.1.1) - (25.1.5) 

  
   and will  provide any information reasonably 



  
   requested  by the PHA in support of such compliance;
25.1.6  it shall notify the PHA as soon as practicable of any 

   
   breach of any of the undertakings contained within 

   
   this clause of which it becomes aware;
25.1.7   breach of any of the undertakings in this clause shall 

  
    be deemed to be a material breach of the Contract for 

  
    the purpose of Clause 20. 
26. 
COMPLAINTS

  26.1  The Provider shall ensure that clear procedures for user     complaints are in place.  These procedures must include written record of all user complaints and any action taken.  This record must be available for inspection by the PHA. If a complaint is made to PHA in relation to the Services being provided under the Contract the PHA reserves the right to investigate.

27.
  ADVERSE INCIDENTS
  27.1  Where an adverse incident arises, the incident should be  reported to the PHA contact, named in Section 35, by the next working day using form AIF PHA1 attached in appendix 1 and emailed to adverse.incidentsPHA@hscni.net.
  27.2
The Provider will complete the Incident Report template AIF PHA 2 attached in appendix 2, within 14 days of reporting the incident and submit to the email address above.
  27.3
Where an adverse incident reported directly by the Provider is considered by the PHA to be a Serious Adverse Incident, the Provider will carry out a detailed and comprehensive review which must involve all individuals involved with the incident and submit a detailed report to PHA within 12 weeks of the SAI being reported. This report should be in line with PHA guidelines that will be issued to the Provider when the incident has been confirmed as an SAI by PHA. 


Where a SAI involving a client/Service User of the Provider is reported by a Health and Social Care Trust, the Provider and its Staff will participate and co-operate fully in the multi-disciplinary review of that incident.] 
28.
 THIRD PARTY RIGHTS
 The Contracts (Rights of Third Parties) Act 1999


28.1  A person who is not a Party to the Contract shall have no right  to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of both Parties. This clause does not affect any right or remedy of any person which exists or is available apart from the Contracts (Rights of Third Parties) Act 1999 and does not apply to the Crown.
29. 
 SEVERABILITY

 29.1
If any provision of the Contract is or becomes illegal, void or invalid, such provision shall be severed from the remainder of the provisions of the Contract and illegality or invalidity shall not affect the legality and validity of its other provisions.

30.   WHISTLEBLOWING
 30.1  The Provider should ensure that it has an adequate Whistleblowing  Policy in place and that any issues raised are adequately investigated and, where necessary, appropriate action taken.
31.   ESSENTIAL SKILLS TRAINING
31.1   The Provider shall offer opportunities to develop Essential Skills to   all Staff associated with the Contract and provide evidence satisfactory to the PHA of the offer and take-up, where appropriate.
32.
 WAIVER

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

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

 32.3   waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent breach of the Contract.
33.
GOVERNING LAW AND JURISDICTION
33.1
The Contract shall in all respects be governed by the Laws of Northern Ireland and the parties hereby agree that the courts of Northern Ireland shall have exclusive jurisdiction to hear and determine any dispute arising out of or in connection with the Contract.

34. 
ENTIRE AGREEMENT
34.1
The Contract constitutes the entire agreement between the 


Parties in respect of the matters dealt with therein.  The 



Contract supersedes all prior negotiations between the 



Parties and all representations and undertakings made by 


one Party to the other, whether written or oral, except that 


this clause shall not exclude liability in respect of any Fraud 


or fraudulent misrepresentation. 



In the event of, and only to the extent of, any ambiguity or 


conflict between two or more documents which form part of 


the Contract, the following order of precedence shall apply:


34.1.1
the Service Specification


34.1.2
these Terms and Conditions


34.1.3
the Schedules to these Terms and Conditions; 



and


34.1.4
Any other document incorporated by reference in 



these Terms and Conditions.

35. CONTACT AT THE PUBLIC HEALTH AGENCY
Dr Louise Herron
Public Health Directorate

12-22 Linenhall Street

Belfast

Tel: 02895363477



Email: Louise.Herron@hscni.net
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PROGRESS MONITORING REPORT

Guidance for completion
The Progress Monitoring Report is comprised of:

	Section 1
	Providers Contact Details



	Section 2
	Progress on Quarterly Performance Indicators and Monitoring Information



	Section 3
	Annual Qualitative Report on Performance Indicators and Monitoring Information



Please complete and return this progress monitoring report for each period by the due dates outlined below.  The PHA will not process any further payments to your organisation unless we have received your completed signed and dated progress monitoring report.

	Quarter
	Period
	 Report Due Date



	Quarter 1
	01 April 2015 - 30 June 2015
	15 July 2015



	Quarter 2
	01 July 2015 – 30 September 2015
	15 October 2015



	Quarter 3
	01 October 2015 – 31 December 2015
	15 January 2016



	Quarter 4
	01 January 2016 – 31 March 2016
	15 April 2016



	Annual Report


	01 April 2015 – 31 March 2016
	30 April 2016


Completed reports should be sent to:

<                                 >

<                                 >

<                                 > 

<                                 >

<                                 >

	Report for:

	Quarter    _______________    Period: _________________  to  __________________



	Section 1 – Providers Contact Details 



	Providers Name
	

	Service Title
	

	Address
	

	Telephone Number  
	

	Email Address
	


	Section 2 – Progress and Quarterly Performance Indicators and Monitoring Information

	2.0
	The Service:
	a)
is proceeding according to plan
	

	
	
	b)
is proceeding behind schedule
	

	
	
	c)
is proceeding ahead of schedule
	

	Please provide further detail if you have ticked either b) or c) above:




	2.1 Please provide a written summary of the achievements during the reporting period in relation to the Service.



	


	2.2 Please provide the name and address of the organisations receiving the RSE programme during the reporting period (expand this table as required).



	Name of Organisation
	Address

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	


	2.3 Providers must deliver the services from geographical locations that are appropriate and accessible to the targeted service users e.g. ensuring an even distribution of sessions across Northern Ireland taking into account a mix of urban/rural locations.   How have you done this?

	


	2.4 Providers must ensure that methods used in the delivery of the Service and premises are accessible to all service users. For the purposes of this clause, accessible means as far as possible, ensuring the removal of barriers, or potential barriers, to the full participation of those service users with disabilities e.g. wheelchair access.  How have you done this?

	


	2.5 Providers must actively engage with organisations and individuals who are currently working with young people (including the target populations as listed in section 3.3 in the specification) at a local level to facilitate access and identify opportunities to work with young people.  Providers must also actively engage with other organisations that are providing similar or complementary services in the area, to ensure that any benefits from working collaboratively can be realised. How have you done this?

	


	2.6 If there are problems with the Service please provide details, stating the actions that are being put in place to overcome the difficulties.


	


	2.7 Please report on the number and provide details of any complaints received about the Service.



	


	2.8
	Please provide the number of sessions (i.e. 2 hours) delivered per locality.

*(Please note:  The PHA will agree with the providers the planned activity levels in line with the tender submission post contract award).
 

	
	Progress to date by locality

	
	*Northern Planned Activity
	Northern Actual Activity
	*Southern Planned Activity
	Southern Actual Activity
	*Western Planned Activity
	Western Actual Activity
	*Belfast Planned Activity
	Belfast Actual Activity
	*South Eastern Planned Activity


	South Eastern Actual Activity
	*Total Planned Activity
	Total  Actual Activity

	Quarter 1
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 2
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 3
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 4
	
	
	
	
	
	
	
	
	
	
	
	


	2.9
	Please provide the number of completed programmes (i.e. 3x2 hours) delivered per locality.

*(Please note:  The PHA will agree with the providers the planned activity levels in line with the tender submission post contract award).



	
	Progress to date by locality

	
	*Northern Planned Activity
	Northern Actual Activity
	*Southern Planned Activity
	Southern Actual Activity
	*Western Planned Activity
	Western Actual Activity
	*Belfast Planned Activity
	Belfast Actual Activity
	*South Eastern Planned Activity


	South Eastern Actual Activity
	*Total Planned Activity
	Total  Actual Activity

	Quarter 1
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 2
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 3
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 4
	
	
	
	
	
	
	
	
	
	
	
	


	2.10
	Please provide the number of sessions delivered to each of the targeted groups (as defined in section 3.3 of the specification) by locality.  

(Please Note:  Sessions may include more than one of target group).

	
	Progress to date by locality 

	Target Group
	Northern


	Southern
	Western
	Belfast
	South Eastern
	Total

	Young people in the 20% most deprived Super Output Areas in each PHA locality 
	
	
	
	
	
	

	Young people who are looked after, and young adults who have recently left statutory care
	
	
	
	
	
	

	Those attending alternative Education Projects such as EOTAS (Education Other Than at School)
	
	
	
	
	
	

	NEETS (young people Not in Education, Employment or Training)
	
	
	
	
	
	

	Those attending Government Training Schemes such as Rutledge, Prince’s Trust 
	
	
	
	
	
	

	Vulnerable young people identified in Regional Colleges
	
	
	
	
	
	

	Homeless young people


	
	
	
	
	
	

	Those involved with the Youth Justice system
	
	
	
	
	
	

	Young mothers and fathers


	
	
	
	
	
	

	Young people affected by alcohol and drugs; 
	
	
	
	
	
	

	Minority Ethnic young people (including Travellers)
	
	
	
	
	
	

	LGB&T (Lesbian, Gay, Bisexual and Transgender) young people
	
	
	
	
	
	

	Other Young People
	
	
	
	
	
	


	2.11
	Total number (N) and percentage of sessions that had between 8 and 20 young people attending by locality.

	
	Progress to date by locality

	
	Northern
	Southern
	Western
	Belfast
	South Eastern
	Total

	
	Total sessions
	Sessions with 8-20
	Total sessions
	Sessions with 8-20
	Total sessions
	Sessions with 8-20
	Total sessions
	Sessions with 8-20
	Total sessions
	Sessions with 8-20
	Total sessions
	Sessions with 8-20



	
	N
	N
	%
	N
	N
	%
	N
	N
	%
	N
	N
	%
	N
	N
	%
	N
	N
	%

	Quarter 1
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 2
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 3
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 4


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


	2.12
	Total number (N) of expected (Exp) and actual (Act) number / percentage of young people attending sessions by locality.

	
	Progress to date by locality

	
	Northern
	Southern
	Western
	Belfast
	South Eastern
	Total

	
	Exp
	Act
	Act
	Exp
	Act
	Act
	Exp
	Act
	Act
	Exp
	Act
	Act
	Exp
	Act
	Act
	Exp
	Act
	Act



	
	N
	N
	%
	N
	N
	%
	N
	N
	%
	N
	N
	%
	N
	N
	%
	N
	N
	%

	Quarter 1
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 2
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 3
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 4
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


	2.13
	Total number (N) and percentage of young people who have completed a program (i.e. attended 3 sessions) by locality.

	
	Progress to date by locality

	
	Northern
	Southern
	Western
	Belfast
	South Eastern
	Total

	
	Total attended
	Total completed program
	Total attended
	Total completed program
	Total attended
	Total completed program
	Total attended
	Total completed program
	Total attended
	Total completed program
	Total attended
	Total completed program

	
	N
	N
	%
	N
	N
	%
	N
	N
	%
	N
	N
	%
	N
	N
	%
	N
	N
	%

	Quarter 1
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 2
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 3
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Quarter 4
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


	2.14
	Total number (N) of young people who have attended sessions by age, gender and locality.

	
	Progress to date by locality

	
	Age group (years)
	Northern
	Southern
	Western
	Belfast
	South Eastern
	Total

	
	N
	N
	N
	N
	N
	N
	N

	Male
	11
	
	
	
	
	
	

	
	12-14
	
	
	
	
	
	

	
	15-16
	
	
	
	
	
	

	
	17-18
	
	
	
	
	
	

	
	19-25
	
	
	
	
	
	

	
	All
	
	
	
	
	
	

	Female
	11
	
	
	
	
	
	

	
	12-14
	
	
	
	
	
	

	
	15-16
	
	
	
	
	
	

	
	17-18
	
	
	
	
	
	

	
	19-25
	
	
	
	
	
	

	
	All
	
	
	
	
	
	

	Total
	11
	
	
	
	
	
	

	
	12-14
	
	
	
	
	
	

	
	15-16
	
	
	
	
	
	

	
	17-18
	
	
	
	
	
	

	
	19-25
	
	
	
	
	
	

	
	All
	
	
	
	
	
	


	2.15
	Total number (N) of young people who have completed a programme by age, gender and locality.

	
	Progress to date by locality

	
	Age group (years)
	Northern
	Southern
	Western
	Belfast
	South Eastern
	Total

	
	N
	N
	N
	N
	N
	N
	N

	Male
	11
	
	
	
	
	
	

	
	12-14
	
	
	
	
	
	

	
	15-16
	
	
	
	
	
	

	
	17-18
	
	
	
	
	
	

	
	19-25
	
	
	
	
	
	

	
	All
	
	
	
	
	
	

	Female
	11
	
	
	
	
	
	

	
	12-14
	
	
	
	
	
	

	
	15-16
	
	
	
	
	
	

	
	17-18
	
	
	
	
	
	

	
	19-25
	
	
	
	
	
	

	
	All
	
	
	
	
	
	

	Total
	11
	
	
	
	
	
	

	
	12-14
	
	
	
	
	
	

	
	15-16
	
	
	
	
	
	

	
	17-18
	
	
	
	
	
	

	
	19-25
	
	
	
	
	
	

	
	All
	
	
	
	
	
	


	Section 3 - Annual Report on Performance Indicators and Monitoring Information 

The Annual Report should include but is not limited to the following monitoring information which should be no longer than seven pages in length. 


	3.1 Provide a summary of activity over the year in relation to the service and the difference it has made to service users, families of users, staff etc. 



	3.2 Provide a summary of the key outcomes over the year in relation to the service and the difference it has made to service users, families of users, staff etc. 



	3.3 Describe how you have involved service users in planning, delivering and monitoring of your service.



	3.4 Please provide:

· the number of staff delivering RSE programmes in the organisation.

· the number and percentage of staff delivering RSE programmes in the organisation with OCN Level 3 training in Sexual Health 

· the number and percentage of staff who are working towards the OCN Level 3 in Sexual Health. 


	3.5 The PHA will require a report on participant outcome measures using the pre and post questionnaires. 

(Appendix 1 provides examples of the types of questions that will be included in the pre and post questionnaires).



Appendix 1:

RSE outcome monitoring - pre and post questions for participants

The following are examples of the types of questions that will be included in pre and post questionnaires for the purposes of monitoring participant outcomes.

1. Imagine in the future that you are going out with someone. They want to have sex but you don't want to. How confident are you that you could say no?  Please tick one box only

	Very confident
	Confident
	A little confident
	Not very confident
	Not at all confident

	
	
	
	
	


2. Someone who has an STI may show no sign of it at all. Please tick one box only

	True
	False
	Don’t know

	
	
	


3. Can you think of any health services, clinics or places you could visit if you wanted to get free contraception, eg. The pill/condoms. Please tick one box only

	Yes
	No

	
	

	If yes, where
	


Thank you for completing this progress monitoring report.  For advice or information on completion please contact:

<                                 >

Declaration 

I declare that;

1. The Provider has delivered the levels of activity as specified in this Progress Monitoring Report .
2. The Provider is compliant with the terms and conditions of the contract and robust Governance structures are in place which will function throughout the lifetime of the contract. 

	Approved and signed on behalf of the Organisation 

(Two signatures are essential to include the Contract Manager and Authorised officer)

	__________________
    ____________
____________
 _______
NAME (PRINT)

                  Signature

             POSITION

 DATE

__________________
    ____________
____________
 _______
NAME (PRINT)

                  Signature

             POSITION

 DATE




For PHA Office Use Only:

Approved by (Contract Manager)   ______________________   _______________________  Date ______________________


                                             Name (Print)
                                Signature
	               SCHEDULE 2

REPORTING OF ADVERSE INCIDENTS
BY ORGANISATIONS FUNDED BY PHA
	AIF/PHA1

	Reported by:               
1.Name: 

2.Address:

3. Contact Telephone No:   

     
	4. Named PHA Contract:

(Ref Contract Section 31) 



	5. Date of Incident:


	 6. Date Aware:  
	7. Date of Report: 

	8. Client Involved?  Yes / No  

                                            (please delete)

	9. Age:
	10. Sex:

	11. Brief summary of incident (Should not contain personal detail of client) 


	12. Immediate action taken.


Please email completed Word Document (not scanned) to: adverse.incidentspha@hscni.net
If this is not possible then post typewritten document to: 


Adverse Incidents
Public Health Agency 
4th Floor
12-22 Linenhall Street
Belfast BT2 8BS
	REPORTING OF ADVERSE INCIDENTS
BY ORGANISATIONS FUNDED BY PHA
	AIF/PHA2

	Reported by:               
1.Name: 

2.Address:

3. Contact Telephone No:   

     
	4. Named PHA Contract:

(Ref Contract Section 31) 



	5. Date of Incident:


	 6. Date Aware:  
	7. Date of Report: 

	8. Client Involved?  Yes / No  

                                            (please delete)

	9. Age:
	10. Sex:

	11. Brief summary of incident (Should not contain personal detail of client) 


	12. Possible Cause / Contributory Factors

	13. Action taken by provider with regard to this event:



	14. Action taken by provider  to prevent recurrence:



	15. Other organisations notified by provider? Yes / No (please delete)                                                             
(e.g. Police/Professional Regulatory Body/Medicines Inspectorate /CSM/NIAC/HSE/Trust/Other)
  16. If Yes – Please give details:


	17. Other comments:



	PHA Use Only: PHA Reference No            [DN – prefix with N/S/E/W]
Logged by                                                                               Date


	Chronology of Events 

	Date & time
	Event/ circumstances
	Staff Name

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


SCHEDULE 3
PERFORMANCE NOTICE
(For issue from the PHA on its headed paper to «Provider » with covering letter)
PERFORMANCE NOTICE 

Reference:
 

[Insert the date reference (Year Month Day) add .1 or .2 etc if more than one issued on the same day] 

This Performance Notice dated [insert date] is issued by the PHA to «Contractor» (the Provider) under clause 5  (Unsatisfactory Performance against Key Performance Indicators) of the Contract for the provision of Relationship and Sexuality Education Services between the PHA and the «Provider»
This Performance Notice is being issued because:

[detail:

•
the exact reasons for the notice 

•
refer to any contractual Performance Indicator(s) breached (if applicable)
•
reference the source documentation / report(s) used to make the decision to issue the Performance Notice. 

•
the time period within which Provider is required to resolve the performance deficiency (not more than 3 months)].

The PHA considers that the above demonstrates a material failure by «Provider» to meet the requirements of the Contract.

«Provider» is reminded that under clause 5 of the Contract, failure to rectify the performance to which this notice relates within the time period specified in this Performance Notice may result in the activation of clauses 5.1.2.2/5.1.2.4
37
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