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• Contract - Promise Partnership Fund - 30 November 2021 

• CSGPD Contracts Promise Partnership Fund- CARR - 3 December 2022 
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Edinburgh  

EH11 3AF 

Our ref: A31137384 

 

6 January 2021 

Dear Ms Sawers, 

 

GRANT OFFER – PROMISE PARTNERSHIP – 2020-21 

 

This Grant Offer is made to the Corra Foundation, in relation to the development and 

delivery of the Promise Partnership and covers financial year 2020-21. The Grant Offer has 

been developed following recent discussions between the Scottish Government, Corra and 

The Promise and has been informed by the following documents: 

 

• The Promise Partnership Proposition - Final Draft 15.10.20  

• The Promise Partnership Proposition - Revised Draft 29.10.20 (Proposal Addendum) 

 

The function of the Promise Partnership is to work with whole system to support those with 

responsibility toward children and families to #KeepThePromise. The change required is 

comprehensive, holistic, and radical and it is therefore not possible to single out one specific 

element of holistic family support to focus on. It is noted that administration costs to support 

The Promise Partnership, which are referenced in the GRANT OFFER – PROMISE 

IMPLEMENTATION – 2020-21 (SG ref: A29685735), will now be met by this Grant Offer. 

This is to support alignment of governance and reporting structures for the Promise 

Partnership Fund via a single route. It is also noted that as a result of the detailed proposals 

highlighted in the documents referenced above, the indicative administration costs to be 

claimed via this Grant Offer will increase from £50,000 to £95,000. Corra will be required to 

provide budgets and expenditure for the operational elements of the Promise  

Partnership.  

 

The Scottish Ministers in exercise of their powers under Section 97 of the Charities and 

Trustee Investment (Scotland) Act 2005 hereby offer to give to the Corra Foundation (“the 

Grantee”) a grant of up to four million and ninety-five thousand pounds STERLING, payable 

over the financial year 01/04/2020 to 31/03/2021 in connection with The Promise 

Partnership, which is more particularly described in Part 1 of SCHEDULE 1 (“the Project”) 

and subject to the following terms and conditions: 

 

1. Definitions and Interpretation 

2.  

2.1 In these Conditions, the words and expressions set out in SCHEDULE 4 shall have 

the meanings ascribed to them in that Schedule. 

3.  

3.1 In these Conditions unless the context otherwise requires, words denoting the 

singular shall include the plural and vice versa and words denoting any gender shall 

include all genders. 

 

3.2 The headings in these Conditions are for convenience only and shall not be read as 

forming part of the Conditions or taken into account in their interpretation. 

 



Victoria Quay, Edinburgh, EH6 6QQ 
www.gov.scot                                                                 3     

 

3.3 Except as otherwise provided in these Conditions, any reference to a clause, 

paragraph, subparagraph or schedule shall be a reference to a clause, paragraph, 

subparagraph or schedule of these Conditions. The schedules are intended to be 

contractual in nature. They form part of the Agreement and should be construed 

accordingly. 

 

3.4 This Agreement shall not be varied except by an instrument in writing signed by both 

parties.  

 

4. Purposes of the Grant 

 

4.1 The Grant is made to enable the Grantee to carry out the grant objectives. 

5.  

5.1 The Grant shall only be used for the purposes of the grant objectives and for no other 

purpose whatsoever. 

 

5.2 No part of the Grant shall be used to fund any activity or material which is party 

political in intention, use, or presentation or appears to be designed to affect support 

for a political party. 

 

5.3 The main objectives/expected outcomes of the Grant are to support and coordinate 

the development and delivery of The Promise Partnership. Specifically to deliver (or 

commit) funds appropriately, to enable projects and organisations in systemic 

thinking/planning, giving them skills to scope other areas of service design/delivery 

and to create capacity for them to do what is needed to #KeepThePromise including 

delivering the Leadership Group vision and blueprint on holistic family support. The 

delivery of this Grant Offer links to the National Performance Framework, particularly 

the delivery of the National Outcome for children and young people, to enable them to 

grow up loved, safe and respected, so they can achieve their potential. Specific 

activity to be undertaken by Corra includes: 

 

Pre-investment work 

 

• The establishment of a governance structure to oversee the administration of The 

Promise Partnership.  

To achieve this Corra will set-up, administer and provide ongoing support to:  

o The advisory group will hold The Promise Partnership accountable, helping define 

parameters and shape criteria. The group will comprise of; care experienced people; 

service design/social innovation representatives; third sector representatives and 

public sector representatives.  

o Decision-makers panel is a separate group to the advisory group and will be solely 

comprised of care experienced young people, and family members. 

 

Application procedure (dual method)  

• Development and publication of policies and procedures (including due diligence 

checks) to support investment via two routes: 

o Diagnostic Route – where organisations are at stage of ‘readiness’ to make best use 

of investment as identified by the Promise Team); o  
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o Open Call – for people who are committed to delivering against The Promise but are 

not fully engaged with The Promise team (again in partnership with at least one other 

to develop a proposition). 

 

Post investment work 

• Development of an overarching evaluation framework. The framework will capture key 

and relevant information both for audit purposes and impact at an individual, local and 

collective level. Information such as ensuring funds are spent appropriate, capacity to 

shore up implementation, outputs, level of engagement from children and young 

people, and how children, young people and families feel about the changes will be 

gathered. 

 

The timescales for the relevant strands are outlined below and are indicative. An updated 

timeline will be shared with Scottish Government that is aligned to the launch of the Promise 

Plan: 

 

Activity  Timescale 

Pre-Investment work  

• Advisory group established 

• Criteria approved 

• Decision-makers induction and 
training 

 
Jan 
Jan 
Jan-Feb 

Diagnostic route (Big System 
Change Ideas) 

• Engagement with stakeholders 
identified by The Promise Team  

• Propositions developed and 
presented to decision-makers 
panel 

• Monies released 

• Follow-up on progress and status 
of planned activity 

 
 
Feb-Mar 
 
 
Mar 
 
 
Mar 
Apr, Jun 

Open call route  

• Open with guidance and 
proposition template  

• Closing date for open call 
decisions  

• Review of propositions 

• Decisions taken on what is 
supported  

• Monies released  

• Monies spent  

• Follow-up on progress and status 
of planned activity 

 
End Jan 
 
Feb 
 
Feb 
Mar 
 
Mar 
Jun 
Feb, Jun 

Post-Investment work 
• Analysis of investment asks, potential 
future needs  
• Feedback review of advisory 
group/decision-makers panel  
• Report Scottish Government and other 
potential investors 

 
Feb 
 
Feb 
 
Feb/Jul 
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2.5 The eligible costs for which the Grant can be claimed are: 

• Funding for projects – both diagnostic and open call routes. 

6.  

2.6 The eligible costs exclude: 

• Any Value Added Tax (VAT) reclaimable by the Grantee 

 

7. Payment of Grant 

8.  

8.1 The Grant shall be paid by the Scottish Ministers to the Grantee in accordance with 

the terms of SCHEDULE 1 attached. 

9.  

9.1 The Grantee shall within 6 weeks of submitting the final Grant Claim submit to the 

Scottish Ministers a statement of compliance with the Conditions of the Grant using 

the form of words provided in SCHEDULE 3. The statement shall be signed by the 

Grantee’s Director of Finance or Internal Audit. 

10.  

10.1 In the event that the amount of the Grant paid by the Scottish Ministers to the 

Grantee at any point in time is found to exceed the amount of the expenses 

reasonably and properly incurred by the Grantee in connection with the Project, the 

Grantee shall repay to the Scottish Ministers the amount of such excess within 14 

days of receiving a written demand for it from or on behalf of the Scottish Ministers. In 

the event that the Grantee fails to pay such amount within the 14 day period, the 

Scottish Ministers shall be entitled to interest on the sum at the rate of 2 per cent per 

annum above the Bank of England base lending rate prevailing at the time of the 

written demand from the date of the written demand until payment in full of both the 

sum and the interest. 

11.  

11.1 The Scottish Ministers shall not be bound to pay to the Grantee, and the 

Grantee shall have no claim against the Scottish Ministers in respect of, any 

instalment of the Grant which has not been claimed by the Grantee by 31 March of 

the applicable financial year as set out in SCHEDULE 1, unless otherwise agreed in 

writing by the Scottish Ministers. 

12.  

13. Inspection and Information 

14.  

14.1 The Grantee shall keep the Scottish Ministers fully informed of the progress of 

the Project in the form of bi-monthly (once every two months) reports and progress 

meetings. Those meetings will involve, but are not limited to SG Deputy Director for 

Strategy, GIRFEC & the Promise Division, SG Promise sponsor team and Corra 

representatives. Details shall include progress against activity outlined above as well 

as actual expenditure to date compared with profiled expenditure and any change to 

estimated expenditure for the financial year and/or the Project as a whole, the 

reasons for any such changes and progress in achieving objectives/outcomes. It 

should be noted that the Grantee will also provide regular reporting on operational 

expenditure, which will be shared with Scottish Government and the Promise Team. 

15.  
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15.1 Revisions to targets/milestones against which progress in achieving 

objectives/outcomes are monitored shall be subject to the written agreement of the 

Scottish Ministers. 

 

15.2 The Grantee shall, on completion of the Project, submit a report to the Scottish 

Ministers summarising the outcomes and performance of the Project. Such a report 

shall include such statistical and other information relating to the impact of the Project 

as shall be required by the Scottish Ministers. 

 

15.3 The Grantee shall also provide any other information that the Scottish Ministers 

may reasonably require to satisfy themselves that the Project is consistent with the 

Agreement. The Grantee shall provide the Scottish Ministers with prompt access to 

any information they reasonably require to ensure compliance with these Conditions.  

16.  

16.1 The Grantee shall keep and maintain for a period of: 5 years after the 

expenditure occurs, adequate and proper records and books of account recording all 

receipts and expenditure of monies paid to it by the Scottish Ministers by way of the 

Grant. The Grantee shall afford the Scottish Ministers, their representatives, the 

Auditor General for Scotland, his/her representatives and such other persons as the 

Scottish Ministers may reasonably specify from time to time, such access to those 

records  

17. and books of account as may be required by them at any reasonable time in 

response to a written request for such access from the person seeking it. The 

Grantee shall provide such reasonable assistance and explanation as the person 

carrying out the inspection may from time to time required. 

18.  

19.4.6 In the event of the Grantee becoming aware of or suspecting any irregular or 

fraudulent activity that may have any impact on the Programme or on the use of the 

Grant, or any part of it, the Grantee shall immediately notify the Scottish Ministers of 

such activity and provide such other information as the Scottish Ministers may 

reasonably require in relation to the impact on the  

20. Project and the use of the Grant. 

21.  

22.4.6 A The Grantee must have robust safeguarding policies and procedures in place to 

protect vulnerable adults and children. These should include whistleblowing and 

monitoring and complaints processes. The Grantee must also have in place a clear 

procedure which must be followed if it becomes aware of any specific safeguarding 

incident. Any policies and procedures shall comply with the relevant current national 

guidance in Scotland, including  

23. the National Guidance for Child Protection in Scotland where relevant. Where the 

Grantee is working directly through a partner organisation, the Grantee is required to 

have undertaken due diligence in relation to safeguarding arrangements, including 

obtaining evidence of satisfactory safeguarding policies and procedures by the 

Grantee's partner organisation. The  

24. Grantee must report all and any cases of suspected abuse or malpractice relating to 

anyone involved in delivery of the Project or any beneficiary of the Project to Scottish 

Ministers and the relevant authorities immediately. The Grantee must, upon request 

from Scottish Ministers, provide copies of the adult and child protection policies and 

procedures referred to in this clause. 

25.  
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26.4.6 B In the event of the Grantee becoming aware of or suspecting: 

27. • any irregular activity in relation to the Grant or Project, or any part of either of them; 

and/ or 

28. • any safeguarding incident by or in respect of any person involved in the project;  

29.  

30. The Grantee shall immediately notify the Scottish Ministers of such activity or incident 

and provide such other information as the Scottish Ministers may reasonably require 

in relation to the impact on the Project and the use of the Grant. In so notifying 

Scottish Ministers, the Grantee must also confirm that such irregular or fraudulent 

activity or safeguarding incident has been referred to the relevant regulatory or other 

authority as appropriate, in line with  

31. any statutory duty and otherwise in line with any guidance issued from time to time on 

Notifiable Events by either the Office of the Scottish Charity Regulatory (OSCR) or as 

appropriate the Charity Commission for England and Wales. For the avoidance of 

doubt, in this agreement, a reference to “safeguarding policies”, “safeguarding 

procedures” or “safeguarding processes” is a reference to adult and child protection 

policies, procedures and processes and a "safeguarding incident" includes any 

incident of abuse or mistreatment of any vulnerable adult or child. 

32.  

4.7 The Grantee shall immediately inform the Scottish Ministers of any change in its 

constitution for example, but not limited to, a change in status from one type of body 

corporate to another. 

 

33. Confidentiality and Data Protection 

34.  

34.1 The Grantee will respect the confidentiality of any commercially sensitive 

information that they have access to as a result of the Project. 

35.  

35.1 Notwithstanding the above, the Grantee may disclose any information as 

required by law or judicial order. All information submitted to the Scottish Ministers 

may need to be disclosed and/or published by the Scottish Ministers. Without 

prejudice to the foregoing generality, the Scottish  

36. Ministers may disclose information in compliance with the Freedom of Information 

(Scotland) Act 2002, any other law, or, as a consequence of judicial order, or order by 

any court or tribunal with the authority to order disclosure. Further, the Scottish 

Ministers may also disclose all information  

37. submitted to them to the Scottish or United Kingdom Parliament or any other 

department, office or agency of Her Majesty’s Government in Scotland, in right of the 

Scottish Administration or the United Kingdom, and their servants or agents. When 

disclosing such information to either the Scottish Parliament or the United Kingdom 

Parliament it is recognised and agreed by both parties  

38. that the Scottish Ministers shall if they see fit disclose such information but are unable 

to impose any restriction upon the information that it provides to Members of the 

Scottish Parliament, or Members of the United Kingdom Parliament; such disclosure 

shall not be treated as a breach of this agreement. 

39.  

39.1 The Grantee shall ensure that all requirements of the Data Protection Laws are 

fulfilled in relation to the Project. 

40.  
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40.1 To comply with section 31(3) of the Public Services Reform (Scotland) Act 

2010, the Scottish Ministers publish an annual statement of all payments over 

£25,000. In addition, in line with openness and transparency, the Scottish 

Government publishes a monthly report of all payments over £25,000. The Grantee 

should note that where a payment is made in excess of £25,000 there will be 

disclosure (in the form of the name of the payee, the date of the payment, the subject 

matter and the amount of grant) in the both the monthly report and the annual Public 

Services Reform (Scotland) Act 2010 statement. 

41.  

42. Disposal of Assets  

43.  

44. The Grantee shall not, without prior written consent of the Scottish Ministers, dispose 

of any asset funded, in part or in whole, with Grant funds within 5 years of the asset 

being acquired or developed. During that  

45. period the Scottish Ministers shall be entitled to the proceeds of the disposal – or the 

relevant proportion of the proceeds based on the percentage of grant funding used in 

connection with the acquisition or improvement of the asset against the whole 

proceeds. The Scottish Ministers shall also be entitled to the relevant proportion of 

any proceeds resulting from any provision included as a condition of sale. Recovery 

by the Scottish Ministers shall not be required where the value of the asset is less 

than £1,000. 

46.  

47. Publicity 

48.  

49. The Grantee shall where reasonably practicable acknowledge in all publicity material 

relating to the Programme the contribution of the Scottish Ministers to its costs. The 

Scottish Ministers may require to approve the form of such acknowledgement prior to 

its first publication. 

50.  

51. 8. Intellectual Property Rights  

52.  

53. 8.1 All Intellectual Property Rights are hereby assigned to and shall vest in the 

Crown or its assignees. 

54.  

55. 8.2 The Grantee shall ensure that nothing contained in any materials produced 

or submitted to the Scottish Ministers by the Grantee or anyone acting on its behalf 

nor the reproduction of such materials, shall constitute an infringement of any third 

party copyright or intellectual property right and shall indemnify the Scottish Ministers 

against all actions, proceedings, claims and demands  

56. made by reason of any such infringement. 

57.  

9. Default and Recovery etc. of Grant 

58.  

59. 9.1 The Scottish Ministers may re-assess, vary, make a deduction from, 

withhold, or require immediate repayment of the Grant or any part of it in the event 

that:  

60. 9.1.1 The Grantee commits a Default; 

61. 9.1.2 The Scottish Ministers consider that any change or departure from the purposes 

for which the Grant was awarded warrants an alteration in the amount of the Grant; 

62. 9.1.3 The Grantee fails to carry out the Project; 
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63. 9.1.4 In the Scottish Ministers’ opinion, the progress on the Project is not satisfactory; 

or  

64. 9.1.5 In the Scottish Ministers’ opinion, the future of the Project is in jeopardy. 

65. 9.2 If, in the Scottish Ministers’ opinion, the Grant or any part of it is state aid 

and they consider that they are required to recover such sum in order to ensure 

compliance with their legal obligations Scottish Ministers may require immediate 

repayment of the Grant or any part of it together with interest at such rate and on such 

basis as may be determined from time to time in accordance with law. 

66.  

67. 9.3 The Scottish Ministers may withhold the payment of the Grant if at any time 

within the duration of the Agreement: 

68. 9.3.1 The Grantee passes a resolution that it be wound up, or a court makes 

an order that the Grantee be wound up, in either case otherwise than for the purposes 

of reconstruction or amalgamation, or circumstances arise which would enable a court 

to make such an order or the Grantee is unable to pay its debts within the meaning of 

section 123 of the Insolvency Act 1986; 

69. 9.3.2 Where the Grantee is an individual, if a petition is presented for the 

Grantee’s bankruptcy or the sequestration of his estate or a criminal bankruptcy order 

is made against the Grantee; or the Grantee makes any composition or arrangement 

with or for the benefit of creditors, or makes any conveyance or assignation for the 

benefit of creditors, or if an administrator or trustee is appointed to manage his affairs; 

or 

70. 9.3.3 A receiver, manager, administrator or administrative receiver is appointed 

to the Grantee, or over all or any part of the Grantee’s property , or circumstances 

arise which would entitle a court or a creditor to appoint such a receiver, manager, 

administrator or administrative receiver. 

71.  

9.4 In the event that the Grantee becomes bound to pay any sum to the Scottish 

Ministers in terms of clause 9.1, the Grantee shall pay the Scottish Ministers the 

appropriate sum within 14 days of a written demand for it being given by or on behalf 

of the Scottish Ministers to the Grantee. In the event that the Grantee fails to pay the 

sum within the 14 day period, the Scottish Ministers shall be entitled to interest on 

the sum at the rate of 2 per cent per annum above the Bank of England base lending 

rate prevailing at the time of the written demand, from the date of the written demand 

until payment in full of both the sum and interest.  

72.  

9.5 Notwithstanding the provisions of this clause 9, in the event that the Grantee is in 

breach of any of the Conditions, the Scottish Ministers may, provided that the breach 

is capable of a remedy, postpone the exercise of their rights to recover any sum from 

the Grantee in terms of clause 9 for such period as they see fit, and may give written 

notice to the Grantee requiring it to remedy the breach within such period as may be 

specified in the notice. In the event of the Grantee failing to remedy the breach within 

the period specified, the Grantee shall be bound to pay the sum to the Scottish 

Ministers in accordance with the foregoing provisions. 

73.  

9.6 Any failure, omission or delay by the Scottish Ministers in exercising any right or 

remedy to which they are entitled by virtue of clauses 9.1 to 9.3 shall not be 

construed as a waiver of such right or remedy. 

 

10. Assignation 
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74.  

75. The Grantee shall not be entitled to assign, sub-contract or otherwise transfer its 

rights or obligations under the Agreement without the prior written consent of the 

Scottish Ministers. 

76.  

11. Termination 

77.  

78. The Agreement may be terminated by the Scottish Ministers giving not less than 3 

months’ notice in writing from the date of the notice being sent.  

 

79. 12. Corrupt Gifts and Payments of Commission  

80.  

81. The Grantee shall ensure that its employees shall not breach the terms of the Bribery 

Act 2010 in relation to this or any other grant. The Grantee shall ensure that adequate 

controls are in place to prevent bribery. 

82.  

13. Continuation of Conditions 

83.  

13.1 These Conditions, except for Condition 6, shall continue to apply for a period of 5 

years after the end of the financial year in which the final instalment of the Grant 

was paid. 

84.  

13.2 Condition 6 shall continue to apply until the end of the period referred to in that 

Condition. 

85.  

14. Compliance with the Law 

86.  

The Grantee shall ensure that in relation to the Project, they and anyone acting on their 

behalf shall comply with the relevant law, for the time being in force in Scotland. 

 

15. Governing Law 

87.  

This contract is governed by the Law of Scotland and the parties hereby prorogate to the 

exclusive jurisdiction of the Scottish Courts. If you wish to accept the offer of this Grant on 

the whole terms and conditions as set out in the letter and annexed Schedules, you should 

sign and date both copies of the Grant Acceptance below and return one copy of the offer of 

Grant and Schedules to me at Children and Families Directorate, GIRFEC & the Promise 

Division, Area 2A South, Victoria Quay, Edinburgh, EH6 6QQ, or a pdf copy by email to 

William.ScottWatson@gov.scot You should retain the second copy of the offer of Grant and 

Schedules for your own  

records. 

 

Yours sincerely,  

 

Bill Scott-Watson  

Interim Deputy Director  

GIRFEC & the Promise Division 
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GRANT ACCEPTANCE 

On behalf of the Corra Foundation, I accept the foregoing offer of Grant by the Scottish 

Ministers dated 06/01/2021 on the whole terms and conditions as set out in the letter and 

annexed Schedules. I confirm that the Corra Foundation is solvent. I confirm that I hold the 

relevant signing authority. 

 

 

 

Signed: 

 

 

Print Name: Carolyn Sawers 

Position in Organisation of Person Signing: Deputy Chief Executive 

Date: 07/01/2021 

Place of Signing: Glasgow 

 

 

 

Signed: 

Witness Name: [Redacted]  

Address: [Redacted] 

Date: 08/01/21  

Place of Signing: [Redacted] 
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SCHEDULE 1 

PART 1: THE GRANT 

 

This Grant Offer is to support and coordinate the development and delivery of The Promise 

Partnership. The Grant Offer has been developed following recent discussions between the 

Scottish Government, Corra and The Promise and has been informed by the following 

documents: 

• The Promise Partnership Proposition - Final Draft 15.10.20  

• The Promise Partnership Proposition - Revised Draft 29.10.20 (Proposal Addendum) 

 

Specifically to deliver (or commit) funds appropriately, to enable projects and organisations 

in systemic thinking/planning, giving them skills to scope other areas of service 

design/delivery and to create capacity for them to do what is needed to #KeepThePromise 

including delivering the Leadership Group vision and blueprint on holistic family support. The 

delivery of this Grant Offer links to the National Performance Framework, particularly the 

delivery of the National Outcome for children and young people, to enable them to grow up 

loved, safe and  

respected, so they can achieve their potential. It is noted that administration costs to support 

The Promise Partnership, which are referenced in the GRANT OFFER – PROMISE 

IMPLEMENTATION – 2020-21 (SG ref: A29685735), will now be met by this Grant Offer. 

This is to support alignment of governance and reporting structures for the Promise 

Partnership Fund via a single route. 

 

PART 2: PAYMENT OF GRANT 

 

1. The total Grant of up to £4,095,000 shall be payable by the Scottish Ministers to the 

Grantee in instalments every two months on receipt of a completed claim for Grant in 

the form set out in SCHEDULE 2 together with the associated monitoring information 

set out in paragraph 4.1 of the Offer of Grant. 

88.  

2. The total Grant shall be payable over the financial year 2020/21. The Grant for the 

remaining financial year has been indicatively allocated as follows:  

89.  

 

Claim Date      Anticipated amount  

15 January 2021     £2,000,000 

1 March 2021      £2,095,000 

 

The Scottish Ministers shall not be bound to pay any instalment of the Grant which has not 

been claimed by the Grantee by 31 March of the applicable financial year, unless otherwise 

agreed in writing by the Scottish Ministers. 

 

3. The Grantee shall provide a profile of expenditure of the Grant. Any change to the 

profile or to the overall costs of the Grant shall be notified to the Scottish Ministers at 

the earliest opportunity via the claims for Grant and monitoring reports. 

90.  

4. Each claim shall be for an amount equal to the actual reasonable and proper costs 

and expenses incurred by the Grantee in connection with the Project since the 

submission by it of the last claim or an instalment of the Grant.  

91.  



Victoria Quay, Edinburgh, EH6 6QQ 
www.gov.scot                                                                 13     

 

5. Each claim shall be submitted together with such explanatory or supplementary 

material as the Scottish Ministers may from time to time require whether before or 

after submission of the claim. 

92.  

6. On receipt of each claim (and any required documentation and information), the 

Scottish Ministers shall determine the amount of expenditure which they consider the 

Grantee has reasonably and properly incurred in connection with the Project having 

regard to that claim. The determination shall be based on the information provided by 

the Grantee in accordance with this Schedule. The Scottish Ministers shall use their 

best endeavours (but shall be under no obligation or duty) to pay the amount 

determined to the Grantee within 2 weeks of receiving a claim and any required 

documentation and information relevant to the claim. 

93.  

7. In order to facilitate the accrual of expenditure of the Grant for the financial year the 

Grantee shall, where appropriate, advise the Scottish Ministers in writing by the third 

working day in April the amount of the Grant actually expended up to and including 31 

March. 

94.  
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SCHEDULE 2 

GRANT CLAIM FORM 

Organisation: Corra Foundation 

Bank details:  

Project: The Promise Partnership 

Total agreed grant for: «20XX-XX»: «Amount» 

Latest forecast of expenditure of grant for: 

Grant claimed to date:  

 

We hereby claim …….. grant of …….. in respect of the above period in accordance with the 

terms and conditions of the offer of Grant dated 06/01/2021 and the Schedules attached 

thereto. 

 

 

Completed by: 

Position:  

Contact Details:  

Date:  

Items of Expenditure  

 

 

Please list in the table below all discrete items of expenditure relevant to the above  

period and the type of documentary evidence that has been submitted or will be made 

available on request to substantiate each amount. 

 

A B C D 

Item Amount (£) Paid invoice [Y/N] Other (please 
specify, e.g.  
certificate of 
payment in  
kind) 
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SCHEDULE 3 

STATEMENT OF COMPLIANCE WITH CONDITIONS OF GRANT 

 

THE PROMISE PARTNERSHIP – 2020/21 

 

This is to confirm that the grant claimed by the Corra Foundation in relation to the above 

Project during the financial year ended 31 March 2021 was properly due and will be used for 

its intended purpose(s) in accordance with the terms and conditions of the Grant. This 

statement is supported by the records of the Corra Foundation. 

 

 

 

 

 

Signed:  

Name in block capitals:  

Position: 

Date 
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SCHEDULE 4 

DEFINITIONS 

“Agreement” means the agreement constituted by the Scottish Ministers’ invitation to apply 

for a grant, the Grantee’s Application, these Conditions and the Grantee’s acceptance of 

these Conditions; 

“Conditions” means these grant conditions; 

“Data Protection Laws” means any law, statute, subordinate legislation, regulation, order, 

mandatory guidance or code of practice, judgment of a relevant court of law, or directives or 

requirements of any regulatory body including the Data Protection Act 1998, the Data 

Protection Act 2018 and any statutory modification or re-enactment thereof and the GDPR. 

“Default” means: 

a) Any breach of the obligations of either party under this Agreement (including, but not  

limited to, any breach of any undertaking or warranty given under or in terms of this  

Agreement); 

b) Any failure to perform or the negligent performance of any obligation under this  

Agreement; 

c) Any breach of any legislation; or 

d) Any negligence or negligent or fraudulent miss-statement or misappropriation of Grant, or  

any other default,  

In all cases by either party, its employees, agents or representatives;“Financial Year” means 

a period from 1 April in one year until 31 March in the next; 

“Grant” means the grant offered by the Scottish Ministers to the Grantee as specified in the 

Award Letter, as varied from time to time in accordance with these Conditions; 

“Grantee” means the person, organisation or body to which the Grant will be payable as 

specified in these Conditions. Where two or more persons, organisations or bodies are the 

Grantee, references to the “Grantee” are to those persons, organisations or bodies 

collectively and their obligations under the Agreement are undertaken jointly and severally; 

“Intellectual Property Rights” means all copyright, patent, trademark, design right, database 

right  

and any other right in the nature of intellectual property whether or not registered, in any 

materials or works in whatever form (including but not limited to any materials stored in or 

made available by means of an information technology system and the computer software 

relating thereto) which are created, produced or generated as part of the Project by or on 

behalf of the Grantee.  

“Project/Programme” means the purpose for which the Grant has been awarded as 

described in the Offer of Grant; 

“Payment” means each of the payments specified in Schedule 1 hereto 
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Scottish Procurement and Property Directorate 

Procurement Services Division 

 

 

T: 0778 6661538 
E: [Redacted]@gov.scot 

 

 

 

 
Corra Foundation 

By Email: carolyn@corra.scot 

Our ref: CASE/TBC 

10th September 2021 

 

CONTRACT AWARD LETTER – Promise Partnership Fund 

 

I hereby for and on behalf of the Scottish Ministers accept your offer to provide management 

services for the Promise Partnership Fund. 

The documents listed below shall be deemed to form part of the contract: 

• This Contract Award Letter; 

• The Scottish Ministers Specification of Requirements attached at Annex A;  

• The Scottish Government terms and conditions attached at Annex B. 

The contract shall commence on the signing of this letter and shall expire on 31st March 2022 

or on conclusion of the services, whichever is earlier, unless the contract is terminated in 

accordance with the Terms and Conditions. The maximum contract value is £150,000 

exclusive of VAT. Invoices shall be submitted monthly and payment shall be made within 30 

days of a valid invoice being received. 

Please confirm your acceptance of this contract offer by signing and returning a copy of this 

contract letter. 

Please note that the Contract Manager for this contract is [Redacted] who can be contacted 
by email at [Redacted] @gov.scot. 
 
Yours Sincerely 

 
[Redacted]  
Senior Portfolio Specialist 
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Promise Partnership Fund 
 
I/We acknowledge receipt of this contract award letter for the above-mentioned contract on 

behalf of Corra Foundation and agree to provide the services in accordance with all of the 

provisions therein. 

 

Name  Signature  

 (Block Capitals)   

Designation  Date  
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Annex A – Scottish Government’s Specification of Requirements 
 
 

Promise Partnership Fund 
£150k administrative fee 
2021-2022 
 
 
The Corra Foundation are asked to undertake the administration of the “Promise 
Partnership Fund” (the Fund) - a grant fund to deliver change in line with Scotland’s 
commitment to creating capacity in the ‘care system‘ to #KeepThePromise and provide 
holistic whole family support.   
 
The contract will cover the administration of a 1 year funding period of August 2021 to March 
2022 along with associated pre and post-funding activities.  The Contract will cover the 
administrative functions for the fund working in partnership with the Promise Scotland to 
develop and evolve the fund in line with The Promise and alongside the Scottish 
Government who will retain overall management of the Fund. 
 
The Corra Foundation will make the necessary arrangements to ensure that the full value of 
available funding is appropriately spent within the current financial year - 2021-2022. The 
Corra Foundation will ensure a diligent approach to the fund to ensure that SG audit needs 
are fully met.  This will include the issue of Grant Offer Letters (including Conditions of 
Grant).     
 
Background 
 
This is a continuation of an existing Fund established in 20-21.  The Deputy First Minister 
(DFM) recently confirmed that the fund will continue as £4m p.a until 2024-2025.  The future 
contract to administer the fund will be led via an open and fair procurement exercise 
beginning in 2021 with the contract for 3 financial years - 2022-23 to 2024-25 
 
The Funding is being made available to support the delivery of activities which contribute 
towards the delivery of the National Outcome for children and young people,  to enable them to 
grow up loved, safe and respected, so they can achieve their potential.  

 
The Fund is intended to deliver change in line with Scotland’s commitment to creating capacity in 
the ‘care system’ to #KeepThePromise and provide holistic whole family support.  Decisions about 
successful distribution of funds must be provided by those with care experience to ensure their 
voices are at the heart of the Fund.    
 
The Fund will provide support to organisations to deliver outcomes by providing awards as 
follows: 
 
The main objectives/expected outcomes of the Grant are to support and coordinate the 
development and delivery of The Promise Partnership.   The function of the Promise 
Partnership is to work with whole system to support those with responsibility toward children 
and families to #KeepThePromise. The change required is comprehensive, holistic, and 
radical and it is therefore not possible to single out one specific element of holistic family 
support to focus on.  The approach of The Promise Partnership and the work of The Promise 
Scotland will assist organisations in systemic thinking/planning, giving them skills to scope 
other areas of service design/delivery and to create capacity for them to do what is needed 
to #KeepThePromise. 
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SCOPE  
 

• The fund administrator is expected to manage and market the fund (value of circa 
£4,000,000 per annum) and encourage applications for funding.  

• The fund administrator will work closely with The Promise Scotland and the Scottish 
Government to ensure a fair assessment of criteria and alignment with The Promise.  

• The fund administrator will create and support a care experienced Decision Makers 
Panel solely comprised of care experienced people, and family members.  

• The fund administrator will fully support the Decision Makers Panel to assess bids for 
funding and approve them according to the objectives of the fund and in collaboration 
with The Promise Scotland. 

• The fund administrator will provide funding to projects in a secure and timely manner 
to ensure projects could proceed. 

• The fund administrator is expected to work in collaboration with projects that receive 
funding to ensure appropriate use of fund monies in line with relevant evaluation and 
monitoring procedures 

 
Annex B – The Scottish Government Terms and Conditions  

 
 
https://www.gov.scot/Topics/Government/Procurement/buyer-
information/standardformsanddocs/SGtsandcs/TermsandConditions2from18April?refresh=0.
4948568204322955 
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CASE NO. 566679  

 
SERVICES CONTRACT 

 
-between- 

 
(1) THE SCOTTISH MINISTERS  (THE “PURCHASER”) 

 
    -and- 

 
(2) CORRA FOUNDATION (THE “SERVICE PROVIDER”) 

 
-relating to the supply of- 

 
PROMISE PARTNERSHIP FUND MANAGEMENT SERVICES  
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PREAMBLE: 
 
ONE The Purchaser requires the provision of services; 
 
TWO On 1 December 2021 the Purchaser’s contract notice relating to the Services was published in the UK 

Find a Tender Service with reference number 675415; 
 
THREE On 14 January 2022 the Service Provider completed its SPD; 
 
FOUR On 1 December 2021 the Purchaser issued its ITT to potential Service Providers (including the Service 

Provider) in respect of the provision of services; 
 
FIVE On 7 February 2022 the Service Provider submitted its Tender; 
 
SIX On the basis of the Tender, the Purchaser has selected the Service Provider to supply the Services 

under the Contract; 
 
SEVEN The Contract establishes standard terms of supply for the provision of services; 
 
EIGHT The Contract also includes: 
 

• a Specification setting out the Services that the Service Provider has undertaken to provide; 
 

• a Pricing Schedule setting out details of the pricing of the Services; 
 

• details of Key Individuals involved in the provision of the Services; 
 

• details of approved sub-contractors as at Contract award; 
 

• details of the Service Provider's information which is deemed to be Service Provider Sensitive 
Information; 

 

• Ordering Procedures prescribing the procedures for ordering particular Services; and 
 

• Management Arrangements for the strategic management of the relationship between the 
Parties. 
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SECTION A: INTRODUCTORY PROVISIONS 
 
1. Definitions and Interpretation 
 
1.1. In the Contract, unless the context otherwise requires, the following terms have the meanings given to 

them below: 
 

“Assignee” has the meaning given in clause 32.2 (Assignation). 
 
“Baseline Personnel Security Standard” means the pre-employment controls for all civil servants, 
members of the Armed Forces, temporary staff and government contractors generally. 
 
“Commencement Date” has the meaning given in clause 4.1 (Period). 
 
“Contract” means this Contract between the Parties consisting of clauses and 12 Schedules.  
 
“Contracting Authority” has the meaning given in regulation 2 of the Public Contracts (Scotland) 
Regulations 2015; 
 
“Control” has the meaning given in section 450 of the Corporation Tax Act 2010. 

 
“Data Controller”, “Data Processor”, “Data Subject” and “Data Subject Access Request” have the 
meanings given in the Data Protection Laws. 
 
“Data Protection Laws” means any law, statute, subordinate legislation, regulation, order, mandatory 
guidance or code of practice, judgment of a relevant court of law, or directives or requirements of any 
regulatory body which relates to the protection of individuals with regard to the processing of Personal 
Data to which a Party is subject including the Data Protection Act 2018 and any statutory modification or 
re-enactment thereof and the UK  GDPR. 
  
“Default” means any breach of the obligations of a Party (including material breach) or any negligent act, 
omission or statement of a Party in connection with or in relation to the Contract. 
 
“Deliverable” means any thing to be delivered  by the Service Provider to the Purchaser and identified 
as a deliverable in accordance with the Ordering Procedures. 
 
“Employee Liabilities”means all claims (whether in delict, contract, under statute or otherwise), 
demands, actions, orders, complaints, proceedings and any award, compensation, damages, tribunal 
awards, fine, loss, order, penalty, disbursement, payment by way of settlement and costs and expenses 
and legal costs reasonably incurred in connection with any claim or investigation (including any 
investigation by the Equality and Human Rights Commission or other enforcement, regulatory, or 
supervisory body and of implementing any requirements which may arise from such investigation) 
including: 
 

• claims for redundancy payments, unlawful deduction of wages, claims for equal pay, unfair, 
wrongful or constructive dismissal compensation; and 
 

• compensation for discrimination on grounds of sex, sexual orientation, race, disability, religion or 
belief, gender reassignment, marriage or civil partnership, pregnancy and maternity and age or 
less favourable treatment of part-time workers or fixed term employees. 

 
 “Employee Liability Information” has the meaning given in TUPE.   

 
“Environmental Information Regulations” means the Environmental Information (Scotland) 
Regulations 2004 (and any subordinate regulations made under them from time to time or any 
superseding or amending regulations) together with any guidance and/or codes or practice issued by the 
Information Commissioner, the Scottish Information Commissioner and/or any relevant government 
department in relation to such regulations. 
 
“Equipment” means equipment, plant, tackle, materials and other items supplied and used by the 
Service Provider’s Representatives in the performance of the Service Provider’s obligations under the 
Contract. 
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“Exit Management” means the obligations and rights of the Parties to ensure a smooth transition of the 
Contract from the Service Provider to the Purchaser or any Replacement Service Provider as set out in 
Clause 59 (Exit Management) and Schedule 10 (Exit Management). 

 
“Exit Plan” means the exit management plan developed by the Service Provider and approved by the 
Purchaser in accordance with Clause 59 (Exit Management). 
 
“Exit Management Date” means each of the following: 

 
 (a) the date of a Termination Notice; and  
 
 (b) if no Termination Notice has been served in relation to this Contract except for any Partial 

Termination, the expiry of the later of the Initial Term and any extension of the Contract agreed 
in writing. 

 
“FOISA” means the Freedom of Information (Scotland) Act 2002 and any subordinate legislation made 
under this Act from time to time or any superseding or amending enactments or regulations, together 
with any guidance and/or codes of practice issued by the Information Commissioner, the Scottish 
Information Commissioner and/or any relevant government department in relation to such legislation. 
 
“Force Majeure” means any event or occurrence which is outside the reasonable control of the Party 
concerned and which is not attributable to any act or failure to take preventative action by that Party, 
including industrial action, fire, flood, violent storm, pestilence, explosion, malicious damage, armed 
conflict, acts of terrorism, nuclear, biological or chemical warfare, or any other disaster, natural or man-
made. 
 
“Good Industry Practice” means standards, practices, methods and procedures conforming to legal 
and regulatory requirements and the degree of skill and care, diligence, prudence and foresight which 
would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in 
a similar type of undertaking as the Service Provider under the same or similar circumstances. 
 
“Information Commissioner” means the Commissioner as set out in Part 5 of the Data Protection Act  
2018. 

 
“Intellectual Property Rights” means patents, inventions, trade marks, service marks, logos, design 
rights (whether registerable or otherwise), applications for any of the foregoing, copyright, database 
rights, domain names, trade or business names, moral rights and other similar rights or obligations 
whether registerable or not in any country (including but not limited to the United Kingdom) and the right 
to sue for passing off. 
 
“ITT” means the Purchaser’s invitation to tender dated 1 December 2022. 
 
“Judicial Order” means an ineffectiveness order or an order shortening the duration of the contract made 
in relation to the Contract under Chapter 6 of the Public Contracts (Scotland) Regulations 2015.  
 
“Key Individuals” means the Service Provider Representatives identified as being key individuals for 
the provision of the Services as set out in Schedule 5. 
 
“Law” means: 
 
(a) any applicable statute or proclamation or any delegate or subordinate legislation; 
 
(b) any enforceable right forming part of retained EU law within the meaning of the European Union 
(Withdrawal) Act 2018; 
 
(c) any applicable guidance, direction, determination, or regulations with which the Purchaser and/or the 
Service Provider is bound to comply; 
 
(d) any applicable judgment of a relevant court of law which is a binding precedent in Scotland; and 
 
(e) and requirements of any regulatory body; 
 
in each case in force during the period of the Contract in Scotland.  
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“Management Arrangements” means the arrangements for the strategic management of the 
relationship between the Parties, including arrangements for monitoring of the Service Provider’s 
compliance with the Specification, , the Ordering Procedures and the terms of the Contract, set out in 
Schedule 4. 
 
“Milestone” means any event or task which must be completed by a particular date, such as the delivery 
of a Deliverable, identified as a milestone in accordance with the Ordering Procedures. 
 
“Order” means an order for particular Services placed in accordance with the Ordering Procedures. 
 
“Ordering Procedures” means the procedures for ordering particular Services set out at Schedule 3. 
 
“Party” means either of the Purchaser or the Service Provider.  
 
“Personal Data” has the meaning given in the Data Protection Laws.  
 
“Pricing Schedule” means the details of the pricing of the Services set out in Schedule 2. 

 
“Processing” has the meaning given in the Data Protection Laws and cognate   expressions shall be 

construed accordingly. 

“Purchaser” means the Scottish Ministers  
 

“Purchaser Property” means any corporeal moveable property issued or made available to the Service 
Provider by the Purchaser in connection with the Contract. 

 
“Purchaser Protected Information” means any information provided by the Purchaser to the Service 
Provider which: 

 
▪ carries a protective marking such as “Official”, “Secret” or “Top Secret”; or 
 
▪ is exempt information as set out in Part 2 of FOISA (disregarding for that purpose whether a 

provision of Part 2 does not confer absolute exemption within the meaning of section 2(2) of 
FOISA). 

 
“Relevant Transfer” has the meaning given in regulation 2(1) of TUPE. 
 
“Replacement Service Provider” means any third party service provider appointed to perform the 
Services by the Purchaser from time to time. 
 
“Request for Information” means a request for information within the meaning of section 8 of FOISA or 
the Environmental Information Regulations and any attempted or apparent such request. 
 
“Schedule” means a schedule annexed to, and forming part of, the Contract. 
 
“Service Provider” means CORRA Foundation. 

 
“Service Provider Representatives” means all persons engaged by the Service Provider in the 
performance of its obligations under the Contract including: 

 
▪ its employees and workers (including persons employed by a third party but working for and 

under the control of the Service Provider); 
 
▪ its agents, Service Providers and carriers; and 
 
▪ any sub-contractors of the Service Provider (whether approved under clause 34 (Sub-

contracting) or otherwise) and any employees of and workers of any such sub-contractors wholly 
or mainly assigned to carrying out activities in provision of the Services under the Contract.   

 
“Service Provider Sensitive Information” means any information provided by the Service Provider to 
the Purchaser (disregarding any protective marking or assertion of confidentiality) which: 

 
▪ is specified as Service Provider Sensitive Information in Schedule 7 and has not lost its sensitivity 

according to the justifications and durations set out in that Schedule; and 
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▪ is exempt information pursuant to sections 33(1) or 36, 38 or 39 of FOISA (having regard for that 

purpose to the public interest there might be in disclosing such information as referred to in 
section 2(1)(b) of FOISA). 

 
“Services” means the Services as are to be supplied by the Service Provider to the Purchaser as set out 
in the Specification and as may be ordered in accordance with the Ordering Procedures. 
 
“SPD” means the Single Procurement Document completed by the Service Provider and sent to the 
Purchaser on 14  January 2022. 

 
“Specification” means the Purchaser’s general requirements for the provision of services set out in 
Schedule 1. 

 
“Staffing Information” means such information as the Purchaser may request in an anonymised format 
or otherwise including: 
 

• ages; 
 

• dates of commencement of employment or engagement; 
 

• sex; 
 

• job or role descriptions and objectives of role; 
 

• details of whether they are employed, self employed contractors or consultants, agency workers 
or otherwise; 
 

• the identity of the employer or relevant contracting party; 
 

• their relevant contractual notice periods and any other terms relating to termination of 
employment including redundancy procedures and redundancy payments; 
 

• their wages, salaries and profit sharing arrangements as applicable; 
 

• details of other employment-related benefits including (without limitation)  medical insurance, life 
assurance, pension or other retirement benefit schemes, share option schemes and company 
car schedules applicable to them; 
 

• any outstanding or potential contractual, statutory or other liabilities in respect of such individuals 
(including in respect of personal injury claims); 
  

• details of any such individuals on long term sickness absence, parental leave, maternity leave 
or other authorised long term absence; 
 

• copies of all relevant documents and materials relating to such information, including copies of 
relevant contracts of employment (or relevant standard contracts if applied generally in respect 
of such employees); and 
 

• any other Employee Liability Information. 
 
“Tender” means the tender submitted by the Service Provider to the Purchaser in response to the ITT 
dated 7 February 2022. 
 
“Third country” means a country or territory outside the United Kingdom. 
 
“Transparency Information” means the Transparency Reports and the content of this Contract. 
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“Transparency Reports” means a report in accordance with Schedule 7 Part 1 (Transparency Reports) 
containing the contract information as set out in the table for that Part for publication by the Purchaser in 
the interests of transparency 
 
“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006. 
 
“UK GDPR” means Regulation (EU) 2016/679 of the European Parliament and of the Council of 27th 
April 2016 on the protection of natural persons with regard to the processing of personal data and on the 
free movement of such data (General Data Protection Regulation) as it forms part of the law of England 
and Wales, Scotland and Northern Ireland by virtue of section 3 of the European Union (Withdrawal) Act 
2018 and as amended by the Data Protection, Privacy and Electronic Communications (Amendments 
etc) (EU Exit) Regulations 2019. 
 
“Working Day” means a day other than a Saturday, Sunday or bank holiday in Scotland, within the 
meaning of the Banking and Financial Dealings Act 1971. 
 
“Working Hour” means an hour between 0900 hours and 1700 hours on a Working Day. 

 
1.2. The interpretation and construction of the Contract is subject to the following provisions: 
 

1.2.1. words importing the singular meaning include, where the context so admits, the plural and vice 
versa; 

 
1.2.2. words importing the masculine include the feminine and neuter; 

 
1.2.3. reference to a clause is a reference to the whole of that clause unless stated otherwise; 

 
1.2.4. references to any statute, enactment, order, regulation or other similar instrument are construed as 

a reference to the instrument as amended by any subsequent instrument or re-enacted;  
 

1.2.5. references to any person 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 assignees or transferees; 

 
1.2.6. reference to “expiry or termination” of the Contract includes the making of a Judicial Order; 

 
1.2.7. the words “include”, “includes” and “including” are to be construed as if they were immediately 

followed by the words “without limitation”; and 
 

1.2.8. headings are included in the Contract for ease of reference only and do not affect the interpretation 
or construction of the Contract.  

 
 
2. Condition Precedent:  Requirement for a Parent Company Guarantee 
 

It shall be a condition of this Contract that, if required by the Purchaser, the Service Provider shall deliver 
a validly executed parent company guarantee in the form set out in Schedule 8 to this Contract.  The 
rights and obligations of the Parties shall have no force or effect unless the parent company guarantee 
has been properly executed and delivered to the Purchaser.  The parties acknowledge that if this 
condition has not been fulfilled any performance of this Contract by the Service Provider shall be at the 
risk of the Service Provider and the Purchaser shall not be liable for and the Service Provider irrevocably 
waives any entitlement to payment of any fees, expenses or other payments in relation to such 
performance.  Where the Service Provider has failed to fulfil this condition within 14 days of the date of 
last subscription of the Contract the Purchaser shall have the right to terminate the Contract by notice in 
writing to the Service Provider. 

 
3. Nature of the Contract 
 
3.1. The Contract is a public services contract within the meaning of regulation 2(1) of the Public Contracts 

(Scotland) Regulations 2015.   
 
3.2. Save to the extent specifically provided for in this Contract, the Service Provider acknowledges that it is 

not the exclusive Service Provider of the Services to the Purchaser and as such no guarantee of work or 
volume of work has been granted by the Purchaser. 
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4. Period 
 
4.1. The period of the Contract is from and including 1 April 2022 (the “Commencement Date”) to and 

including 31 March 2025 unless it is terminated earlier or extended under clause Error! Reference s
ource not found.. 

▪  
 
5. Break 
 

The Purchaser may terminate the Contract at any time by giving not less than 3 months’ notice to the 
Service Provider.  
 

 
6. Specification  
 

The Service Provider must comply with the Specification.   
 
 
7. Pricing Schedule 

 
7.1. The Pricing Schedule sets out details of the pricing of the Services.   

 
7.2. The prices in the Pricing Schedule are not to be increased for the period of the Contract.    
 
7.3. Accordingly, the Service Provider may not unilaterally increase the prices in the Pricing Schedule.  But 

nothing in the Contract prevents the Service Provider from improving on the prices in the Pricing 
Schedule for the purposes of a particular Order. 

 
 
8. Ordering Procedures and Management Arrangements 
 
8.1. The Ordering Procedures may be invoked by the Purchaser at any time during the period of the Contract. 
 
8.2. The Parties must comply with the Ordering Procedures.   
 
8.3. The Service Provider must maintain the capacity to supply the Services throughout the period of the 

Contract. 
 
8.4. The Parties must comply with the Management Arrangements. 
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SECTION B: MISCELLANEOUS PROVISIONS INCLUDING THOSE RELATING TO PRICE, PAYMENT 
AND INFORMATION 

 
9. Service Provider’s Status  
 

At all times during the period the Service Provider is an independent service provider and nothing in the 
Contract establishes a contract of employment, a relationship of agency or partnership or a joint venture 
between the Parties or between the Purchaser and any Service Provider Representative.  Accordingly, 
neither Party is authorised to act in the name of, or on behalf of, or otherwise bind the other Party save 
as expressly permitted by the terms of the Contract. 
 
 

10. Notices 
 
10.1. Any notice or other communication which is to be given by a Party to the other under the Contract must 

be: 
 

10.1.1. given in writing; 
 
10.1.2. addressed in accordance with clause 10.3; and 
 
10.1.3. sent by letter (delivered by hand, first class post or by recorded delivery or special delivery), fax 

or e-mail.   
 
10.2. Provided the relevant communication is not returned or rejected as undelivered, the notice or 

communication is deemed to have been given: 
 

10.2.1. 2 Working Days after the day on which the letter was posted; or 
 
10.2.2. 4 Working Hours after the communication was sent, in the case of fax or email. 

 
10.3. For the purposes of this clause, the address of each Party is: 
 

10.3.1. For the Purchaser: 
For the attention of: [Redacted]  
Tel:   [Redacted] 
Mob: [Redacted]  
E-mail: [Redacted] @gov.scot  

 
10.3.2. For the Service Provider: 

For the attention of: Elaine Wilson 
Tel: [Redacted] 
E-mail: [Redacted] @corra.scot 

 
10.4. Either Party may change its address details by serving a notice in accordance with this  clause. 
 
10.5. Notices under clause 58.1 (Termination on Insolvency or Change of Control) may be sent to the 

Purchaser’s trustee, receiver, liquidator or administrator, as appropriate. 
 
11. Price 
 
11.1. In consideration of the Service Provider’s performance of its obligations relating to an Order, the 

Purchaser must pay: 
 

11.1.1. the price due in accordance with the Pricing Schedule and the Ordering Procedures; and 
 

11.1.2. a sum equal to the value added tax chargeable at the prevailing rate. 
 
11.2. The Service Provider may not suspend the provision of services if it considers that the Purchaser has 

failed to pay the price due. 
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12. Payment and Invoicing 
 
12.1. The Purchaser must pay all sums due to the Service Provider within 30 days of receipt of a valid invoice.   
 
12.2. The Service Provider must render invoices monthly. 
 
12.3. The Service Provider must ensure that each invoice contains appropriate Contract and Order references 

and a detailed breakdown of the Services provided.  The Service Provider must supply such other 
documentation reasonably required by the Purchaser to substantiate any invoice. 

 
12.4. Value added tax, where applicable, must be shown separately on all invoices as a strictly net extra 

charge. 
 
12.5. Interest is payable on the late payment of any undisputed sums of money in accordance with the Late 

Payment of Commercial Debts (Interest) Act 1998.  In the case of sums due by the Purchaser, the sums 
referred to in this clause must be properly invoiced by the Service Provider. 
 

12.6. In this clause 12, ‘valid invoice’ includes an electronic invoice meeting all the requirements set out in 
regulation 70A of the Public Contracts (Scotland) Regulations 2015 or regulation 44A  of the Concession 
Contracts (Scotland) Regulations 2016.  
 

 
13. Recovery of Sums Due 
 
13.1. Wherever under the Contract any sum of money is recoverable from or payable by the Service Provider 

to the Purchaser, the Purchaser may deduct that sum from any sum due to the Service Provider whether 
under the Contract or otherwise. 

 
13.2. The Service Provider must make any payments due to the Purchaser without any deduction whether by 

way of set-off, counterclaim, discount, abatement or otherwise unless the Service Provider has a valid 
court order requiring an amount equal to such deduction to be paid by the Purchaser to the Service 
Provider. 

 
 
14. Data Protection  
 
14.1. The Service Provider acknowledges that Personal Data described in the scope of Schedule 9 (Data 

Protection) may be Processed in connection with the Services under this Contract. For the purposes of 
any such Processing, Parties agree that the Service Provider acts as the Data Processor and the 
Purchaser acts as the Data Controller. 

 
14.2. Both Parties agree to negotiate in good faith any such amendments to this Contract that may be required 

to ensure that both Parties meet all their obligations under Data Protection Laws. The provisions of this 
clause 14 are without prejudice to any obligations and duties imposed directly on the Service Provider 
under Data Protection Laws and the Service Provider hereby agrees to comply with those obligations 
and duties. 

 
14.3. The Service Provider will, in conjunction with the Purchaser and in its own right and in respect of the 

Services, make all necessary preparations to ensure it will be compliant with Data Protection Laws. 
 
14.4. The Service Provider will provide the Purchaser with the contact details of its data protection officer or 

other designated individual with responsibility for data protection and privacy to act as the point of contact 
for the purpose of observing its obligations under the Data Protection Laws. 

 
14.5. The Service Provider must: 
 

14.5.1. process Personal Data only as necessary in accordance with obligations under the Contract and 
any written instructions given by the Purchaser (which may be specific or of a general nature), 
including with regard to transfers of Personal Data to a third country other than within  the 
European Economic Area unless required to do so by European Union or domestic  law or 
Regulatory Body to which the Service Provider is subject; in which case the Service Provider 
must, unless prohibited by that law, inform the Purchaser of that legal requirement before 
processing the Personal Data only to the extent, and in such manner as is necessary for the 
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performance of the Service Provider’s obligations under this Contract or as is required by the 
Law; 

 
14.5.2. subject to clause 14.5.1 only process or otherwise transfer any Personal Data in or to any third 

country other than within the European Economic Area with the Purchaser’s prior written 
consent;  

 
14.5.3. take all reasonable steps to ensure the reliability and integrity of any Service Provider 

Representatives who have access to the Personal Data and ensure that the Service Provider 
Representatives: 

 

(a) are aware of and comply with the Service Provider’s duties under this clause; 

(b) are subject to appropriate confidentiality undertakings with the Service Provider or the 

relevant Sub-contractor; 

(c) are informed of the confidential nature of the Personal Data and do not publish, disclose 

or divulge any of the Personal Data to any third party unless directed in writing to do so 

by the Purchaser or as otherwise permitted by this Contract; and 

(d) have undergone adequate training in the use, care, protection and handling of Personal 

Data. 

 
14.5.4. implement appropriate technical and organisational measures including those in accordance with 

Article 32 of the UK GDPR to protect Personal Data against unauthorised or unlawful Processing 
and against accidental loss, destruction, damage, alteration or disclosure, such measures being 
appropriate to the harm which might result from any unauthorised or unlawful Processing 
accidental loss, destruction or damage to the Personal Data and having regard to the nature of 
the Personal Data which is to be protected. 

  
14.6. The Service Provider shall not engage a sub-contractor to carry out Processing in connection with the 

Services without prior specific or general written authorisation from the Purchaser. In the case of general 
written authorisation, the Service Provider must inform the Purchaser of any intended changes 
concerning the addition or replacement of any other sub-contractor and give the Purchaser an 
opportunity to object to such changes. 

 
14.7. If the Service Provider engages a sub-contractor for carrying out Processing activities on behalf of the 

Purchaser, the Service Provider must ensure that same data protection obligations as set out in this 
Contract are imposed on the sub-contractor by way of a written and legally binding contract, in particular 
providing sufficient guarantees to implement appropriate technical and organisational measures. The 
Service Provider shall remain fully liable to the Purchaser for the performance of the sub-contractor’s 
performance of the obligations. 

 

14.8. The Service Provider must provide to the Purchaser reasonable assistance including by such technical 

and organisational measures as may be appropriate in complying with Articles 12-23 of the UK GDPR.  

 

14.9 The Service Provider must notify the Purchaser if it: 
 
 (a) receives a Data Subject Access Request (or purported Data Subject Access  Request); 
 
 (b) receives a request to rectify, block or erase any Personal Data; 
 
 (c) receives any other request, complaint or communication relating to either Party's  obligations 
under the Data Protection Laws; 
 
 (d) receives any communication from the Information Commissioner or any other  regulatory authority in 
connection with Personal Data processed under this Contract; or 
 
 (e) receives a request from any third Party for disclosure of Personal Data where 
 compliance with such request is required or purported to be required by law or regulatory  order;  
 

 and such notification must take place as soon as is possible but in any event within 3  business 

days of receipt of the request or any other period as agreed in writing with the  Purchaser from time to time.  

 

14.10 Taking into account the nature of the Processing and the information available, the Service Provider 
must assist the Purchaser in complying with the Purchaser’s obligations concerning the security of personal 
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data, reporting requirements for data breaches, data protection impact assessments and prior consultations 
in accordance with  Articles 32 to 36 of the UK GDPR. These obligations include: 

(a) ensuring an appropriate level of protection through technical and organisational measures that 
take into account the circumstances and purposes of the processing as well  as the projected 
probability and severity of a possible infringement of the law as a result of security vulnerabilities 
and that enable an immediate detection of relevant infringement events. 

(b) notifying a Personal Data breach to the Purchaser without undue delay and in any event no later 
than 24 hours after becoming aware of a Personal Data breach; 

(c) assisting the Purchaser with communication of a personal data breach to a Data Subject;    

(d) supporting the Purchaser with preparation of a data protection impact assessment;  

(e) supporting the Purchaser with regard to prior consultation of the Information Commissioner . 

 
14.11  At the end of the provision of Services relating to processing the Service Provider must, on written 
instruction of the Purchaser, delete or return to the Purchaser all Personal Data and delete existing copies 
unless European Union or domestic  law requires storage of the Personal Data. 

 
14.12  The Service Provider must: 

 
(a) provide such information as is necessary to enable the Purchaser to satisfy itself of the  

Service Provider’s compliance with this clause 14; 
 
(b) allow the Purchaser, its employees, auditors, authorised agents or advisers reasonable access 

to any relevant premises, during normal business hours, to inspect the procedures, measures 
and records referred to in this clause 14 and contribute as is reasonable to those audits and 
inspections; 

 
(c) inform the Purchaser, if in its opinion, an instruction from the Purchaser infringes any  

obligation under Data Protection Laws. 
 
 

14.13  The Service Provider must  maintain written records including in electronic form, of all Processing 
activities carried out in performance of the Services or otherwise on behalf of the Purchaser containing the 
information set out in Article 30(2) of the UK GDPR . 

 
14.14 If requested, the Service Provider must make such records referred to clause 14.13 available to the 
Information Commissioner on request and co-operate with the Information Commissioner in the performance 
of its tasks.   
 
14.15 Parties acknowledge that the inspecting party will use reasonable endeavours to carry out any audit or 

inspection under clause 14.14 with minimum disruption to the Service Provider’s day to day business. 
 

14.16  To comply with section 31(3) of the Public Services Reform (Scotland) Act 2010, the Purchaser publishes an 

annual statement of all payments over £25,000. In addition, in line with openness and transparency, the Scottish 

Government publishes a monthly report of all payments over £25,000. The Service Provider should note that 

where a payment is made in excess of £25,000 there will be disclosure (in the form of the name of the payee, 

the date of the payment, the subject matter and the amount of payment) in the both the monthly report and the 

annual Public Services Reform (Scotland) Act 2010 statement. 

 
 
15. Transparency and Freedom of Information 
 

15.1 The Service Provider acknowledges that the Purchaser is subject to the requirements of FOISA and 
the Environmental Information Regulations. The Service Provider shall: 
 
 (a) provide all necessary assistance and cooperation as the Purchaser may reasonably   request to 
enable the Purchaser to comply with its obligations under FOISA and  Environmental Information 
Regulations; 
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 (b) transfer to the Purchaser all Requests for Information relating to this Contract that  the Service 
Provider receives as soon as practicable and in any event within 2 Working  Days of receipt; 
 
 (c) provide the Purchaser with a copy of all information held on behalf of the Purchaser  which  is 
requested in a Request For Information and which is in the Service Provider’s  possession or 
 control. The information must be provided within 5 Working Days (or such  other period as  the 
Purchaser may reasonably specify) in the form that the Purchaser  requires.   
 
 (d) not respond directly to a Request For Information addressed to the Purchaser unless  authorised in 
writing to do so by the Purchaser. 

 
15.2 If the Request for Information appears to be directed to information held by the Purchaser, the Service 
Provider must promptly inform the applicant in writing that the Request for Information can be directed to the 
Purchaser. 

 
15.3 If the Purchaser receives a Request for Information concerning the Contract, the Purchaser is 
responsible for determining at its absolute discretion whether the information requested is to be disclosed to 
the applicant or whether the information requested is exempt from disclosure in accordance with FOISA or 
the Environmental Information Regulations. 

 
15.4 The Service Provider acknowledges that the Purchaser may, acting in accordance with the Purchaser’s 
Code of Practice on the Discharge of Functions of Public Authorities issued under section 60(5) of FOISA 
(as may be issued and revised from time to time), be obliged under FOISA or the Environmental Information 
Regulations to disclose information requested concerning the Service Provider or the Contract: 

 
15.4.1 in certain circumstances without consulting the Service Provider, or  

 
15.4.2 following consultation with the Service Provider and having taken its views into account. 

 
15.5  Where 15.4.1 applies the Purchaser must take reasonable steps, if practicable, to give the Service 
Provider advance notice of the fact of disclosure or, failing that, draw the fact of disclosure to the attention 
of the Service Provider after such disclosure to the extent that it is permissible and reasonably practical for 
it to do.  

 
15.6  Where a Request for Information concerns Service Provider Sensitive Information specified in Schedule 
7 (having regard to the justifications and durations set out there), the Purchaser must take reasonable steps, 
where practicable, to consult with the Service Provider before disclosing it pursuant to a Request for 
Information. 

 
15.7 The Service Provider acknowledges that Transparency Reports and the content of this Contract 
including any Amendments,  agreed from time to time, (together the “Transparency Information”) are not 
Service Provider Sensitive Information. However, if the Purchaser believes that publication of any element 
of the Transparency Information should be treated as Service Provider Sensitive Information the Purchaser 
may, in its discretion exclude such information from publication. 
 
15.8  Notwithstanding any other provision of this Contract, the Service Provider hereby gives consent for 
the Purchaser to publish to the general public, the Transparency Information in its entirety. The Purchaser 
shall, prior to publication, consult with the Service Provider on the manner and format of publication and to 
inform its decision regarding any redactions but shall have the final decision in its absolute discretion.    
 
15.9  The Service Provider shall assist and co-operate with the Purchaser to enable the Purchaser to publish 
the Transparency Information including the preparation of Transparency Reports. 
  
15.10   The Purchaser shall publish the Transparency Information in a format that assists the general public 
in understanding the relevance and completeness of the information being published to ensure the public 
obtain a fair view on how the Contract is being performed, having regard to the context of the wider 
commercial relationship with the Service Provider. 

 
15.11  The Service Provider agrees that any further Information it holds that is not included in the 
Transparency Reports but is reasonably relevant to or that arises from the provision of the Services shall be 
provided to the Purchaser upon request, unless the cost of doing so would exceed the appropriate limit 
prescribed under section 12 of FOISA. The Purchaser may disclose such information under FOISA and the 
EIRs and may (except for Commercially Sensitive Information, Confidential Information (subject to clause 
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17.3.3) publish such Information. The Service Provider shall provide to the Purchaser within 5 working days 
(or such other period as the Purchaser may reasonably specify) any such Information requested by the 
Purchaser.   

 
 
16. Purchaser Protected Information   
 
16.1. The Service Provider must: 
 

16.1.1. treat all Purchaser Protected Information as confidential and safeguard it accordingly, 
implementing appropriate technical and organisational measures to protect Purchaser 
Protected Information against disclosure;  

 
16.1.2. only use the Purchaser Protected Information for the purposes of performing its obligations 

under the Contract; 
 
16.1.3. only disclose the Purchaser Protected Information to such Service Provider Representatives 

that are directly involved in the performance of the Contract and need to know the information; 
and 

 
16.1.4. not disclose any Purchaser Protected Information without the prior written consent of the 

Purchaser. 
 

16.2. The Service Provider must immediately notify the Purchaser of any breach of security concerning the 
Purchaser Protected Information.  The Service Provider must fully co-operate with the Purchaser in any 
investigation that the Purchaser considers necessary to undertake as a result of any such breach of 
security. 

 
16.3. Clause 16.1 does not apply to the extent that: 

 
16.3.1. disclosure is required by law or by order of any competent court or tribunal;  
 
16.3.2. information is in the possession of the Service Provider without restriction as to its disclosure 

prior to its disclosure by the Purchaser;  
 
16.3.3. information is obtained from a third party (who lawfully acquired it) without restriction as to its 

disclosure;  
 
16.3.4. information is already in the public domain at the time of disclosure otherwise than by a breach 

of the Contract; or 
 

16.3.5. information is independently developed without access to the Purchaser Protected Information. 
 
16.4. Breach of this clause or the Official Secrets Acts 1911 to 1989 by the Service Provider is a material 

breach for the purposes of clause 57.1.3 (Termination Rights). 
 
 
17. Service Provider Sensitive Information   
 
17.1. The Purchaser must: 

 
17.1.1. treat all Service Provider Sensitive Information as confidential and safeguard it accordingly; and 
 
17.1.2. not disclose any Service Provider Sensitive Information to any other person without the prior 

written consent of the Service Provider. 
 

17.2. Clause 17.1 does not apply to the extent that: 
 

17.2.1. disclosure is required by law or by order of any competent court or tribunal;  
 
17.2.2. information is in the possession of the Purchaser without restriction as to its disclosure prior to 

its disclosure by the Service Provider;  
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17.2.3. information is obtained from a third party (who lawfully acquired it) without restriction as to its 
disclosure;  

 
17.2.4. information is already in the public domain at the time of disclosure otherwise than by a breach 

of the Contract; or 
 
17.2.5. information is independently developed without access to the Service Provider Sensitive 

Information. 
 
17.3. Nothing in this Contract prevents the Purchaser from disclosing any Service Provider Sensitive 

Information or any other information concerning the Service Provider or the Contract:  
 

17.3.1. pursuant to a Request for Information concerning the information (see clause 15 (Transparency 
and Freedom of Information); 

 
17.3.2. in accordance with the Purchaser’s publication scheme (within the meaning of section 23 of 

FOISA) as reviewed from time to time; 
 
17.3.3. in accordance with the requirements of Part 3 of the Public Services Reform (Scotland) Act 2010; 
 
17.3.4. in accordance with any future policies of the Purchaser concerning the routine disclosure of 

government information in the interests of transparency; 
 
17.3.5. to any consultant, Service Provider or other person engaged by the Purchaser, for example to 

conduct a gateway review;  
 
17.3.6. in response to a Parliamentary Question from a Member of the Scottish Parliament, a member 

of the United Kingdom Parliament, or any other department, office or agency of Her Majesty’s 
Government in Scotland or the United Kingdom, and their servants or agents, and when 
disclosing such information to either the Scottish Parliament or the United Kingdom Parliament 
it is recognised and agreed by both parties that the Purchaser shall if the Purchaser sees fit 
disclose such information but is unable to impose any restrictions upon the information that the 
Purchaser provides to Members of the Scottish Parliament or Members of the United Kingdom 
Parliament; or 

 
17.3.7. for the purpose of any examination by any auditors of the Purchaser (including Audit Scotland, 

the Auditor General for Scotland and the Scottish Parliament) of the economy, efficiency and 
effectiveness with which the Purchaser has used its resources.  

 
17.4. The Service Provider consents to the publication of the Contract by the Purchaser, subject to such 

redactions as the Purchaser may decide to make.  The Purchaser may consult with the Service Provider 
to inform its decisions concerning redaction (for example to exclude any Service Provider Sensitive 
Information) but any decisions taken by the Purchaser are final and conclusive. 

 
 
18. Audit and Records Management 
 
18.1 In this Clause 18, the following terms have the following meanings:- 
 

The ‘Act’ means the Public Records (Scotland) Act 2011; and 
 

‘Records Management Plan’ means the plan prepared by the Purchaser and approved by the Keeper of 
the Records of Scotland under section 1 of the Act. 

 
18.2 The Service Provider must retain and maintain until 5 years after the end of the Contract period full and 

accurate records of the Contract including the Orders placed, the Services provided and payments made 
and reimbursed under it. 

 
18.3 The Service Provider must on request, and without any charge to the Purchaser,  afford the Purchaser, 

or the Purchaser’s representatives, such access to those records  as may reasonably be 
requested by the Purchaser in connection with the Contract. 

 
18.4   The Service Provider shall, for the duration of the Contract, provide the Purchaser with all assistance 

requested by the Purchaser acting reasonably to assist the Purchaser in complying with its obligations 
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under the Act and with the Purchaser’s Records Management Plan where such compliance is in respect 
of records created or to be created by the Service Provider on behalf of the Purchaser in terms of this 
Contract.  This assistance will be at no cost to the Purchaser. 

 
18.5 At the end of the Contract, the Service Provider shall transfer the records in question to the Purchaser, 

such transfer to include full ownership of the records including all Intellectual Property Rights in relation 
thereto. The transfer shall be at no cost to the Purchaser.  The Service Provider shall ensure that all 
relevant  information reasonably required to locate individual items within the records, including metadata 
and database schema, are also offered to the Purchaser on the same terms.   

 
18.6  If the Service Provider shall become bankrupt (whether voluntarily or compulsorily), unable to pay its 

debts, insolvent or make arrangements with its creditors or if any resolution is adopted for the winding 
up of any party, or if a receiver, administrator or administrative receiver is appointed over the whole or 
any part of its assets or if either party goes into liquidation (whether voluntarily or compulsorily), otherwise 
than for the purposes of amalgamation or reconstruction or any form of execution levied upon its assets, 
then immediately upon the occurrence of any of these events, the records which would, in terms of clause 
18.5 fall to be offered to the Purchaser shall be deemed to be held on trust by the Service Provider on 
behalf of the Purchaser.  The Service Provider shall thereafter, if and when so required by the Purchaser, 
transfer the records in question to the Purchaser, such transfer to be on the same terms as would apply 
to a transfer made in terms of clause 18.5.]  

 
 
19. Publicity 
 

The Service Provider must not make any press announcement or otherwise publicise the Contract in any 
way, except with the written consent of the Purchaser.   
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SECTION C: PROVISION OF SERVICES 
 
20. Provision of the Services 
 
20.1. The Service Provider must provide the Services: 
 

20.1.1. in accordance with the Specification the Service Levels and the Ordering Procedures; 
 
20.1.2. in accordance with the particular requirements of each Order; and 
 
20.1.3. to the satisfaction of the Purchaser acting reasonably.   
 

20.2. The Service Provider acknowledges that the Purchaser relies on the skill, care, diligence and judgment 
of the Service Provider in the supply of the Services and the performance of its obligations under the 
Contract. 

 
20.3. For each Order for the provision of services, subject to any contrary requirements of the Purchaser 

communicated in accordance with the Ordering Procedures, the provisions of this Section C apply. 
 
20.4. The period for any Order agreed in accordance with the Ordering Procedures may be brought to an 

earlier end upon 3 months’ notice by the Purchaser. 
 

 
21. Deliverables and Milestones 
 
21.1. The Service Provider must provide the Services, including any Deliverables:  
 

21.1.1. at the date(s), time(s) and location(s) required by the Purchaser; and 
 

21.1.2. in good time to meet any Milestones required by the Purchaser. 
 
21.2. When the Service Provider believes acting reasonably that it has provided any Deliverable or completed 

any Milestone in accordance with the Contract it must notify the Purchaser.  
 
21.3. The Purchaser may thereafter by notice to the Service Provider: 
 

21.3.1. accept the provision of the Deliverable or the completion of the Milestone (as appropriate), having 
regard to any acceptance criteria communicated in accordance with the Ordering Procedures; 
or 

 
21.3.2. providing reasons, reject the provision of the Deliverable or the completion of the Milestone. 

 
21.4. Where the Purchaser rejects the completion of a Milestone or provision of a Service or  Deliverable in 

accordance with clause 21.3.2, the Service Provider must at its expense immediately rectify or remedy 
any defects and/or delays. 

 
21.5. Risk and ownership in any Deliverables that are corporeal moveables and in any physical media in which 

any Deliverables are delivered vests in the Purchaser upon acceptance in accordance with this clause. 
 
21.6. Whether the defect or delay is due to the Purchaser or not, the Service Provider shall deploy all additional 

resources to address the consequences of the default or delay. Where such default or delay is soley due 
to the Purchaser, any additional costs in respect of the said additional resources shall be agreed between 
the parties both acting reasonably.   

 
SECTION  D: STAFF INVOLVED IN THE PROVISION OF SERVICES 

 
22. Key Individuals 
 
22.1. The Service Provider acknowledges that the Key Individuals are essential to the proper provision of the 

Services to the Purchaser. 
 
22.2. The Key Individuals must not be released from providing the Services without the approval of the 

Purchaser, except by reason of long-term sickness, maternity, paternity, adoption or parental leave, 
termination of employment or equivalent extenuating circumstances.   Where such extenuating 
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circumstances arise or are foreseeable, the Service Provider must immediately give notice of that fact to 
the Purchaser. 

 
22.3. The Service Provider may propose a replacement to a Key Individual (and must do so when a Key 

Individual is to be released from providing the Services), in which case: 
 

22.3.1. appropriate arrangements must be made to minimise any adverse impact on the Contract which 
could be caused by the change in Key Individuals (including, wherever possible, a transfer period 
of sufficient duration to allow for the transfer of know-how and skills); and 

 
22.3.2. the replacement must be of at least equal status and of equivalent qualifications, experience, 

training and skills to the Key Individual being replaced and must be fully competent to carry out 
the responsibilities of that person in relation to the Services. 

 
22.4. Any proposed replacement to a Key Individual is subject to the approval of the Purchaser.  Subject to 

the Service Provider’s compliance with this clause, the Purchaser must not unreasonably withhold such 
approval. 

 
 
23. Offers of Employment 
 
23.1. For the duration of the Contract and for a period of 12 months thereafter the Service Provider must not 

employ or offer employment to any of the Purchaser’s employees who have been associated with the 
Contract and/or the contract management of the Contract without the Purchaser’s prior approval. 

 
23.2. This clause does not prevent the Service Provider from employing or offering employment to any person 

who has applied for employment in response to an advertisement placed in the normal course of business 
and not placed with the objective of soliciting the Purchaser’s employees. 

 
 
24. Staff transfer at commencement 
 
24.1. The Parties agree that the commencement of the provision of the Services by the Service Provider does 

not involve a Relevant Transfer. 
 
 
25.  Information about employees 
 
25.1. The Purchaser may at any time by notice require the Service Provider to disclose such information as 

the Purchaser may require to the Purchaser or at the direction of the Purchaser to any prospective 
Replacement Service Provider relating to the manner in which the Services are organised or about any 
employee who is wholly mainly assigned to carrying out activities in provision of the Services, whether 
employed by the Service Provider or Service Provider Representatives (“Assigned Employee”).  The 
information required by the Purchaser about Assigned Employees may include Employee Liability 
Information and/or Staffing Information.   

 
25.2. The Service Provider must disclose by notice all such information as is required by the Purchaser under 

clause 25.1, within such reasonable period specified by the Purchaser. The Service Provider 
acknowledges that the Data Protection Laws do not prevent the disclosure of anonymised data that is 
not Personal Data. 

 
25.3. The Service Provider warrants for the benefit of the Purchaser and any Replacement Service Provider 

that all information provided pursuant to this clause shall be true and accurate in all material respects at 
the time of providing the information.  The Purchaser may at any time require the Service Provider to 
confirm whether information provided under this clause remains true and accurate in all material respects 
or ask it to provide updated information.   
 

25.4. The Purchaser shall be permitted to use and disclose all of the information provided by the Service 
Provider under this clause for the purpose of rendering the Services and/or inviting bids from any 
prospective Replacement Service Provider. 
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26. Staff transfer on expiry or termination 
 
26.1. The Parties agree that the ceasing of the provision of the Services by the Service Provider does not 

involve a Relevant Transfer. 
 

 
27. Security 
  
27.1 The Service Provider must comply with the Purchaser’s policies concerning Baseline Personnel Security 

Standard clearance and such modifications to those policies or replacement policies as are notified to 
the Service Provider from time to time. 

 
27.2 The Service Provider must notify the Purchaser of any matter or other change in circumstances which 

might adversely affect future Baseline Personnel Security Standard clearance. 
 
 

 
SECTION E: PROVISIONS RELATING TO INTELLECTUAL PROPERTY AND GOVERNANCE 
 
 
28. Parties’ pre-existing Intellectual Property Rights 
 

Except as expressly provided for in the Contract, neither Party acquires any interest in or license to use 
the other Party’s Intellectual Property Rights as they subsist at the Commencement Date or as developed 
independently of the Contract. 

 
 
29. Specially Created Intellectual Property Rights 
 
29.1. All Intellectual Property Rights in Deliverables and any reports, guidance, specification, instructions, 

toolkits, plans, data, drawings, databases, patents, patterns, models, designs or other material prepared 
by or for the Service Provider on behalf of the Purchaser for use, or intended use, in relation to the 
performance by the Service Provider of its obligations under the Contract belong to the Purchaser.  

 
29.2. The Service Provider assigns to the Purchaser, with full title guarantee, all Intellectual Property Rights 

which may subsist in the materials referred to in clause 29.1.  This assignation takes effect on the 
Commencement Date or as an assignation of future rights that will take effect immediately on the coming 
into existence of the Intellectual Property Rights produced by the Service Provider.  The Service Provider 
must execute all documentation necessary to effect this assignation. 

 
 
30. Licences of Intellectual Property Rights 
 
30.1. The Service Provider grants to the Purchaser a royalty-free, irrevocable and non-exclusive licence (with 

a right to sub-licence) to use any Intellectual Property Rights owned or developed prior to the 
Commencement Date and which the Purchaser reasonably requires in order to enjoy the benefit of the 
Services. 

 
30.2. The Service Provider grants to the Purchaser a perpetual, royalty-free, irrevocable and exclusive license 

to use all Intellectual Property Rights referred to in clause 29.1 above (Specially Created Intellectual 
Property Rights). 

 
30.3. The Service Provider must ensure that the third party owner of any Intellectual Property Rights that are 

or which may be used to perform the Contract grants to the Purchaser a royalty-free, irrevocable and 
non-exclusive licence or, if itself a licensee of those rights, grants to the Purchaser an authorised and 
equivalently wide sub-licence, to use, reproduce, modify, develop and maintain the Intellectual Property 
Rights.  Such licence or sub-licence must be non-exclusive, perpetual, royalty free and irrevocable. 
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31. Claims relating to Intellectual Property Rights   
 
31.1. The Service Provider must not infringe any Intellectual Property Rights of any third party in providing the 

Services or otherwise performing its obligations under the Contract and must ensure that the provision 
of the Services and the use or possession of the Deliverables does not infringe such Intellectual Property 
Rights. 

 
31.2. The Service Provider must promptly notify the Purchaser if any claim or demand is made or action 

brought against the Service Provider for infringement or alleged infringement of any Intellectual Property 
Right which may affect the use or possession of the Deliverables or which may affect the provision of the 
Services. 

 
31.3. Where a claim to which this clause applies is made, the Service Provider must, at its expense, use its 

best endeavours to: 
 

31.3.1. modify the Services or Deliverables or substitute alternative Services or Deliverables (in any 
case without reducing performance or functionality) so as to avoid the infringement or alleged 
infringement of the Intellectual Property Rights; or 

 
31.3.2. procure the grant of a licence or licences from the pursuer, claimant or complainer, on terms 

acceptable to the Purchaser, so as to avoid the infringement or alleged infringement of the 
Intellectual Property Rights of the pursuer, claimant or complainer. 

 
31.4. The Service Provider must not without the consent of the Purchaser make any admissions which may 

be prejudicial to the defence or settlement of any claim to which this clause applies. 
 

 
32. Assignation 
 
32.1. The Service Provider may not assign its interest in the Contract or any part of it without the prior written 

consent of the Purchaser. 
 
32.2. Notwithstanding clause 32.1, the Service Provider may assign to another person (an "Assignee") the 

right to receive the price due to the Service Provider under the Contract subject to: 
 

32.2.1. deduction of sums in respect of which the Purchaser exercises its right of recovery under clause 
13 (Recovery of Sums Due); and 

 
32.2.2. all the related rights of the Purchaser under the Contract in relation to the recovery of sums due 

but unpaid.   
 

32.3. The Service Provider must notify or ensure that any Assignee notifies the Purchaser of any variations to 
the arrangements for making payments or for handling invoices, in each case in good time to enable the 
Purchaser to redirect payments or invoices accordingly.  In the absence of such notification the Purchaser 
is under no obligation to vary its arrangements for making payments or for handling invoices.   

 
32.4. Subject to clause  32.6, the Purchaser may assign, novate or otherwise dispose of its rights and 

obligations under the Contract or any part thereof to: 
 

(a) any Contracting Authority; or 
 
(b) any other body established by the Crown or under statute in order substantially to perform any 

of the functions that had previously been performed by the Purchaser; or  
 
(c) any private sector body which substantially performs the functions of the Purchaser,  

 
provided that any such assignation, novation or other disposal shall not increase the burden of the 
Service Provider’s obligations under  the Contract. 

 
32.5 Any change in the legal status of the Purchaser such that it ceases to be a Contracting Authority shall 

not, subject to clause 32.6, affect the validity of the Contract.  In such circumstances, the Contract shall 
bind and inure to the benefit of any successor body to the Purchaser. 

 
32.6 If the rights and obligations under the Contract are assigned, novated or otherwise disposed of pursuant 
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to clause 32.4 to a body which is not a Contracting Authority  or if there is a change in the legal status of 
the Purchaser such that it ceases to be a Contracting Authority (in the remainder of this clause both such 
bodies being referred to as the “Transferee”): 

 
(a) the rights of termination of the Purchaser in clauses 57 (Termination Rights) and 58 (Termination 

on Insolvency and Change of Control)  shall be available to the Service Provider in the event of 
respectively, the bankruptcy or insolvency, or Default of the Transferee; and  

 
(b) the Transferee shall only be able to assign, novate or otherwise dispose of its rights and 

obligations under the Contract or any part thereof with the prior consent in writing of the Service 
Provider. 

 
32.7 The Purchaser may disclose to any Transferee any Confidential Information of the Service    Provider 

which relates to the performance of the Service Provider’s obligations under the Contract.  In such 
circumstances the Purchaser shall authorise the Transferee to use such Confidential Information only for 
purposes relating to the performance of the Service Provider’s obligations under the Contract and for no 
other purpose and shall take all reasonable steps to ensure that the Transferee gives a confidentiality 
undertaking in relation to such Confidential Information. 

 

 
33. Change of Control 
 

The Service Provider must notify the Purchaser: 
 

33.1. whenever it proposes to undergo a change of Control, or a change of control is likely to occur; 
and 

 
33.2. immediately following a change of Control that has occurred. 

 
 
34. Sub-Contracting 
 
34.1. The Purchaser approves the appointment of the sub-contractors specified in Schedule 6 (Approved Sub-

contractors) in respect of the obligations specified in that Schedule. 
 
34.2. The Service Provider may not sub-contract its obligations under the Contract to other sub-contractors 

without the prior written consent of the Purchaser.   Sub-contracting of any part of the Contract shall not 
relieve the Service Provider of any obligation or duty attributable to the Service Provider under the 
Contract.  The Service Provider shall be responsible for the acts and omissions of its sub-Service 
Providers as though they are its own.     

 
34.3. Where the Service Provider enters into a sub-contract the Service Provider must ensure that a provision 

is included which: 
 

34.3.1. requires payment to be made of all sums due by the Service Provider to the sub-contractor within 
a specified period not exceeding 30 days from the receipt of a valid invoice as defined by the 
sub-contract requirements and provides that, where the Purchaser has made payment to the 
Service Provider in respect of Services and the sub-contractor’s invoice relates to such Services 
then, to that extent, the invoice must be treated as valid and, provided the Service Provider is 
not exercising a right of retention or set-off in respect of a breach of contract by the sub-contractor 
or in respect of a sum otherwise due by the sub-contractor to the Service Provider, payment 
must be made to the sub-contractor without deduction; 

 
34.3.2. notifies the sub-contractor that the sub-contract forms part of a larger contract for the benefit of 

the Purchaser and that should the sub-contractor have any difficulty in securing the timely 
payment of an invoice, that matter may be referred by the sub-contractor to the Purchaser;  

 
34.3.3. requires that all contracts with subcontractors and suppliers which the subcontractor intends to 

procure, and which the subcontractor has not before the date of this Contract, already planned 
to award to a particular supplier are advertised through the Public Contracts Scotland 
procurement portal (www.publiccontractsscotland.gov.uk) and  awarded following a fair, open, 
transparent and competitive process proportionate to the nature and value of the contract; and 
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34.3.4. is in the same terms as that set out in this clause 34.3 (including for the avoidance of doubt this 
clause 34.3.4) subject only to modification to refer to the correct designation of the equivalent 
party as the Service Provider and sub-contractor as the case may be.   

 
34.4 The Service Provider shall also include in every sub-contract: 

 
34.4.1  a right for the Service Provider to terminate that sub-contract if the relevant sub-contractor fails 

to comply in the performance of its contract with legal obligations in the fields of environmental, 
social or employment law or if any of the termination events (involving substantial modification 
of the Contract or contract award despite the existence of exclusion grounds) specified in clause 
57.3 (Termination Rights) occur; and 

 
34.4.2 a requirement that the sub-contractor includes a provision having the same effect as 34.4.1 in 

any sub-contract which it awards.  
 

In this clause 34.4, ‘sub-contract’ means a contract between two or more service providers, at any stage 
of remoteness from the Purchaser in a sub-contracting chain, made wholly or substantially for the 
purpose of performing (or contributing to the performance of) the whole or any part of this Contract. 

 
34.5 Where requested by the Purchaser, copies of any sub-contract must be sent by the Service 
Provider to the Purchaser as soon as reasonably practicable. 

 
34.6 Where the Service Provider proposes to enter into a sub-contract it must: 

 
34.6.1 advertise its intention to do so in at least one trade journal, [at least one newspaper circulating 

in [refer to locality]] and the Public Contracts Scotland Portal; and 
 
34.6.2 follow a procedure leading to the selection of the sub-contractor which ensures reasonable 

competition following principles of equal treatment, non-discrimination and transparency and 
which ensures that such procedure is accessible by small and medium enterprises. 

 
 
34A. Supply Chain Transparency and Protections 
 

Knowledge of the supply chain 
 

34A.1.  In performing its role as a reseller, the Service Provider will use its reasonable endeavours to ensure 
that the suppliers operating in its supply chain (the “Service Provider’s Suppliers”) prepare and maintain a 
written supplier code of conduct or supplier policy that addresses the following. 

 

• child labour, 

• forced labour, 

• working hours, 

• wages, 

• discrimination, 

• health and safety, 

• freedom of association, 

• collective bargaining, 

• disciplinary practices, 

• humane treatment of workers, 

• training, 

• engagement with NGOs, and 

• worker grievance procedures . 

 

The Service Provider will provide the Purchaser with a copy of the Service Provider’s suppliers 
codes of conduct or supplier policies on request. 

 
 

34A.2.  The Service Provider will use its reasonable endeavours to ensure that the Service Provider’s 
Suppliers prepare and maintain appropriate policies and procedures to identify, manage and mitigate labour 
and human rights risks in their supply chains relevant to this Contract (the “Service Provider Supply Chain”). 

 
34A.3.  The Service Provider will, within 20 Working Days of the Contract Commencement Date, provide the 
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Purchaser with the names, locations and details of the roles of suppliers (including details of the factories 
used by suppliers and specific components produced in each factory) within the Service Provider Supply 
Chain. The Service Provider will notify the Purchaser of any changes as soon as reasonably practicable. 

 
 34A.4.  Not used.  
 

Supply chain working conditions 
34A.5.  The Service Provider will submit an annual written report to the Purchaser outlining the Service 
Provider’s objectives, targets and specific actions for monitoring and improving labour standards and working 
conditions within the Service Provider Supply Chain. 

 

34A.6.  The Service Provider will take all reasonable steps to ensure that all Goods supplied  under this 
Contract are produced in accordance with all International Labour Organisation (ILO) conventions that have 
been ratified by the country of their origin. 

 

34A.7. In respect of the Service Provider Supply Chain and the Service Provider’s Suppliers, the Service 
Provider must ensure the following: 

 

34A.7.1.  forced, bonded (including debt bonded) or indentured labour, involuntary or 
exploitative prison labour, slavery or trafficking of persons is not permitted; 

 

34A.7.2.  child labour is not used in any stage of manufacturing or in the provision of services 
or supplies; 

 

34A.7.3.  workers do not undertake excessive working hours. For the purposes of this 
Contract, working hours must not exceed the maximum set by local law; a working week 
must not be more than 60 hours per week, including overtime, except in emergency or unusual 
situations and workers shall be allowed at least one day off every seven days; 

 

34A.7.4.  compensation paid to workers shall comply with all applicable wage laws, including 
those relating to minimum wages, overtime hours and legally mandated benefits; in 
compliance with local laws, workers shall be compensated for overtime at pay rates 
greater than regular hourly rates; that deductions from wages as a disciplinary measure shall 
not be permitted; that for each pay period, workers shall be provided with a timely and 
understandable wage statement that includes sufficient information to verify accurate 
compensation for work performed; and that all use of temporary, dispatch and outsourced 
labour will comply with local laws; 

 

34A.7.5.  all workers must have the right to form and join trade unions, of their own choosing, 
to bargain collectively and to engage in peaceful assembly and the right of workers to 
refrain from such activities must be respected; 

 
34A.7.6.  workers must not be subject to any harsh or inhumane treatment, including any 
sexual harassment, sexual abuse, corporal punishment, mental or physical coercion or 
verbal abuse of workers; nor is there to be the threat of any such treatment; 

 

34A.7.7.  workers must not be subject to harassment or unlawful discrimination; and 
 

34A.7.8.  workers must be provided with safe and healthy working conditions. 
 

34A.8.  In respect of the Service Provider Supply Chain and the Service Provider’s Suppliers, the 
Service Provider will use its reasonable endeavours to ensure the following: 

 
34A.8.1.  compliance with all applicable whistleblowing laws, statutes and regulations in force 
from time to time in the jurisdiction where the Goods are manufactured; 

34A.8.2.  implementation of an appropriate (e.g. anonymous) whistleblowing policy which 
encourages openness and ensures support and protection from detrimental treatment for 
workers which raise genuine concerns. 

 
 
Managing risks in the supply chain 

 

34A.9.  The Service Provider will use its reasonable endeavours to require the Service Provider’s Suppliers to 
audit, evaluate and report in writing to the Service Provider not less than once every twelve (12) months on 
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performance against the Service Provider’s Suppliers’ codes of conduct and or supplier policies and their 
policies on labour and human rights impacts in respect of the Service Provider Supply Chain. The Service 
Provider shall provide the Purchaser on request with a copy of any such reports in so far as they relate to 
the Service Provider Supply Chain. 

 

34A.10.  The Service Provider will use its reasonable endeavours to ensure that the Service Provider’s 
Suppliers undertake a defined program of supply-chain audits. Audits must be undertaken by third party 
accredited certification bodies and independently verified. These audits must either include or be 
supplemented by external consultation and engagement with local labour unions or civil society 
organisations/NGOs, and off-site worker interviews to gain a more accurate understanding of working 
conditions. The Service Provider shall provide the Purchaser on request with a copy of any such audits, and 
supplementary evidence where relevant, in its possession or control in so far as they relate to the Service 
Provider Supply Chain. 

 

Corrective and preventive measures to ensure social responsibility in the supply chain 
 

34A.11.  The Service Provider will use its reasonable endeavours to ensure the outcomes of the 
Service Provider’s Suppliers supply-chain audits are subject to corrective actions by the Service 
Provider’s Suppliers in a timely manner. The Service Provider shall provide the Purchaser on request 
with details in  its possession or control of any actions taken or proposed to be taken in so far as they 
relate to the Service Provider Supply Chain . 

 

34A.12.  The Service Provider will use its reasonable endeavours to actively engage with the Service 
Provider Supply Chain to ensure continuous improvement in labour and human rights standards 
and supplier compliance with such standards . 

 

34A.13.  The Service Provider will use its reasonable endeavours to ensure that the Service 
Provider’s Suppliers communicate and publicly report progress in addressing labour and human 
rights issues within the Service Provider Supply Chain not less than once every twelve (12) months . 

 
Measures to control the supply chain 

 

34A.14.  The Service Provider will use its reasonable endeavours to ensure that the Service 
Provider’s Suppliers’ sourcing policies address labour and human rights impacts during the extraction 
phase of production and include the use of conflict free smelters in accordance with the 
Responsible Minerals Initiative. The Service Provider will use its reasonable endeavours to ensure that 
the Service Provider’s Suppliers provide and maintain a written list of tantalum, tin, tungsten, and 
gold smelters/refiners reported by the Service Provider Supply Chain and provide the Purchaser on 
request with details. 

 

34A.15.  The Service Provider will use its reasonable endeavours to ensure that the Service 
Provider’s Suppliers implement and adhere to the OECD Due Diligence Guidance for Responsible 
Supply Chains of Minerals from Conflict-Affected and High-Risk Areas (as the same may be updated 
from time to time) and produce a publicly viewable annual summary of their due diligence and risk 
management measures consistent with this guidance. 

 

34A.16.  The Service Provider will use its reasonable endeavours to provide the Purchaser on 
request with evidence of direct and ongoing collaboration by the Service Provider’s Suppliers with 
external organisations (such as NGOs, civil society organisations and governments) to address 
labour and human rights impacts on the Service Provider Supply Chain. 
 

Supply chain contract termination 
 

34A.17.  The Service Provider will use its reasonable endeavours to ensure that all contracts in the 
Service Provider Supply Chain give the Purchaser a right to terminate the sub-contract if the supplier 
fails to comply with legal obligations in the fields of environmental, social, labour or human rights law. 

 
 
 
35. Amendment 
 
35.1. The Contract may be amended only by the written agreement of both Parties.  Accordingly, the Service 

Provider may not unilaterally amend the Contract.   
 



Victoria Quay, Edinburgh, EH6 6QQ 
www.gov.scot                                                                 47     

 

 
SECTION F SERVICE PROVIDER CONDUCT REQUIREMENTS 
 
36. Compliance with the Law etc. 
 

In providing the Services and otherwise when performing the Contract, the Service Provider must comply 
in all respects with: 

 
36.1. all applicable law; 
 
36.2. any applicable requirements of regulatory bodies;  
 
36.3. Good Industry Practice; and 

 
36.4. Schedule 11 (Cyber Security Requirements).  

 
 
37.  Official Secrets Acts 
 

The Service Provider undertakes to abide and procure that the Service Provider’s employees abide by 
the provisions of the Official Secrets Acts 1911 to 1989. 

 
38. Service Provider’s responsibility for staff etc. 
 
38.1. The Service Provider is responsible for the acts and omissions of all Service Provider Representatives 

relating to the Contract as though such acts and omissions are the Service Provider’s own. 
 
38.2. The Service Provider must ensure that all Service Provider Representatives: 
 

38.2.1. are appropriately experienced, skilled, qualified and trained; 
 
38.2.2. carry out their activities connected with the Contract faithfully and diligently and with all with due 

skill, care and diligence; and 
 
38.2.3. obey all lawful and reasonable directions of the Purchaser when carrying out activities under the 

Contract. 
 
 
39. Access to the Purchaser’s premises 
 
39.1. Any access to, or occupation of, the Purchaser’s premises which the Purchaser may grant the Service 

Provider from time to time is on a non-exclusive licence basis free of charge. The Service Provider must 
use the Purchaser’s premises solely for the purpose of performing its obligations under the Contract and 
must limit access to the Purchaser’s premises to such individuals as are necessary for that purpose.  

 
39.2. The Service Provider must comply with the Purchaser’s policies concerning Baseline Personnel Security 

Standard clearance and such modifications to those policies or replacement policies as are notified to 
the Service Provider from time to time. 

 
39.3. At the Purchaser’s written request, the Service Provider must provide a list of the names and addresses 

of all persons who may require admission to the Purchaser’s premises in connection with the Contract, 
specifying the capacities in which they are concerned with the Contract and giving such other particulars 
as the Purchaser may reasonably request.   

 
39.4. The Service Provider must ensure that any individual Service Provider Representative entering the 

Purchaser’s premises has completed the process for obtaining Baseline Personnel Security Standard 
clearance.  The Service Provider acknowledges that the Purchaser has the right to deny entry to any 
individual that has not completed the process for obtaining Baseline Personnel Security Standard 
clearance.   

 
39.5. In accordance with the Purchaser’s policies concerning visitor access, entry to the Purchaser’s premises 

may be granted to individual Service Provider Representatives for the purposes of meetings, 
notwithstanding that the process for obtaining Baseline Personnel Security Standard clearance has not 
commenced or completed. 
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39.6. The Purchaser may, by notice to the Service Provider, refuse to admit onto, or withdraw permission to 

remain on, the Purchaser’s premises any Service Provider Representative whose admission or continued 
presence would, in the opinion of the Purchaser acting reasonably, be undesirable.  

 
39.7. The Purchaser must provide advice and assistance acting reasonably to the Service Provider to facilitate 

the Service Provider’s compliance with this clause. 

 
39.8. All decisions of the Purchaser under this clause are final and conclusive. 
 
 
40. Service Provider’s Equipment 
 
40.1. The Service Provider must provide all Equipment necessary to perform any required activities on the 

Purchaser’s premises or otherwise necessary for the provision of Services. 
 
40.2. But the Service Provider must not, without the Purchaser’s approval: 
 

40.2.1. bring Equipment onto the Purchaser’s premises; or 
 
40.2.2. leave Equipment on the premises. 

 
40.3. Any Equipment brought onto the Purchaser’s premises: 
 

40.3.1. remains the property of the Service Provider; and 
 
40.3.2. is at the Service Provider’s own risk and the Purchaser has no liability for any loss of or damage 

to the Equipment unless the Service Provider is able to demonstrate that such loss or damage 
was caused or contributed to by the Purchaser’s Default. 

 
40.4. The Service Provider must keep all Equipment brought onto the Purchaser’s premises in a safe, 

serviceable and clean condition.  The Purchaser may at any time require the Service Provider to remove 
from the Purchaser’s premises any Equipment which in the opinion of the Purchaser acting reasonably 
is either hazardous, noxious or not in accordance with the Contract and substitute proper and suitable 
Equipment at the Service Provider’s expense as soon as reasonably practicable. 

 
40.5. On completion of any required activities on the Purchaser’s premises or at the end of a Working Day (as 

appropriate), the Service Provider must at its own expense: 
 

40.5.1. remove all Equipment; and 
 
40.5.2. leave the premises in a clean, safe and tidy condition, clearing away all rubbish arising out of the 

Service Provider’s activities. 
 
40.6. The Service Provider is solely responsible for making good any damage to the Purchaser’s premises or 

any objects contained therein, other than wear and tear, which is caused by the Service Provider. 
 
 
41. Purchaser Property  
 
41.1. Where the Purchaser issues Purchaser Property to the Service Provider, the Purchaser Property remains 

at all times the property of the Purchaser.    
 
41.2. The Service Provider undertakes the safe custody of the Purchaser Property and to that end must: 
 

41.2.1. keep the Purchaser Property in good order and condition (excluding wear and tear); 
 
41.2.2. comply with any particular security requirements communicated to the Purchaser in relation to 

the Purchaser Property; 
 
41.2.3. use any Purchaser Property solely in connection with the Contract and for no other purpose; and 

 
41.2.4. store the Purchaser Property separately and ensure that it is clearly identifiable as belonging to 

the Purchaser. 
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41.3. The Purchaser Property is deemed for the purposes of clause 41.2.1 to be in good order and condition 

when received by the Service Provider unless the Service Provider notifies the Purchaser otherwise 
within 5 Working Days of receipt. 

 
41.4. The Service Provider must not: 
 

41.4.1. modify or replace the Purchaser Property; 
 
41.4.2. use the Purchaser Property as security for a loan or other obligation; 
 
41.4.3. sell, or attempt to sell or part with possession of the Purchaser Property; or 
 
41.4.4. allow anyone to obtain a lien over, or right to retain, the Purchaser Property. 

 
41.5. The Service Provider licences the Purchaser to enter any premises of the Service Provider during 

Working Hours on reasonable notice to recover any Purchaser Property.   
 
41.6. The Service Provider undertakes the due return of the Purchaser Property and as such is liable for all 

loss of, or damage to, the Purchaser Property (excluding wear and tear), unless such loss or damage 
was caused or contributed to by the Purchaser’s Default.  The Service Provider must notify the Purchaser 
promptly and, in any event within 2 Working Days, upon becoming aware of any defects appearing in or 
losses or damage occurring to the Purchaser Property. 

 
 
42. Health and Safety etc. 
 
42.1. While on the Purchaser’s premises, the Service Provider must comply with the Purchaser’s policies 

concerning health and safety and fire and such modifications to those policies or replacement policies 
as are notified to the Service Provider from time to time. 

 
42.2. The Service Provider must immediately inform the Purchaser in the event of any incident occurring in the 

performance of its obligations under the Contract on the Purchaser’s premises where that incident 
causes any personal injury or damage to property which could give rise to personal injury.  The Service 
Provider must then promptly notify the Purchaser of that fact. 

 
42.3. The Purchaser must promptly notify the Service Provider of any health and safety hazards which may 

exist or arise at the Purchaser’s premises and which may affect the Service Provider in the performance 
of its obligations under the Contract. 

 
42.4. The Service Provider must promptly make available its statutory health and safety policy statement to 

the Purchaser on request. 
 
 
43. Offences 
 
43.1. The Service Provider must not commit or attempt to commit any offence: 
 

43.1.1. under the Bribery Act 2010;  
 
43.1.2. of fraud, uttering, or embezzlement at common law; or 

 
43.1.3. of any other kind referred to in regulation 58(1) of the Public Contracts (Scotland) Regulations 

2015. 
 
43.2. Breach of clause 43.1 is a material breach for the purposes of clause 57.1.3 (Termination Rights). 
 
 
43A. Compliance with Anti-Slavery and Human Trafficking Laws 

 
43A.1. In performing its obligations under this Contract, the Service Provider shall: 

 

43A.1.1.  comply with all applicable anti-slavery and human trafficking laws, statutes, 
regulations and codes from time to time in force, including the Modern Slavery Act 2015 and 
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the Human Trafficking and Exploitation (Scotland) Act 2015; 
 

43A.1.2.  not engage in any activity, practice or conduct that would constitute an offence 
under the Human Trafficking and Exploitation (Scotland) Act 2015 if such activity, practice or 
conduct were carried out in the UK; 

 
43A.1.3.  include in contracts with its direct subcontractors and contractors provisions which are at 
least as onerous as those set out in this clause; 

 
43A.1.4.  notify the Purchaser as soon as it becomes aware of any actual or suspected slavery or 
human trafficking in a supply chain which has a connection with this Contract; 

 
43A.1.5.  maintain a complete set of records to trace the supply chain of all Goods and Services 
provided to the Purchaser; and 

 
43A.1.6.  provide the Purchaser and its third party representatives access to such records. 

 

43A.2  The Service Provider represents and warrants that it has  not  been  convicted  of  any  offence 
involving slavery and human trafficking nor has it been the subject of any investigation, inquiry or 
enforcement proceedings regarding any offence or alleged offence of or in connection with slavery 
and human trafficking. 

 

43A.3.  The Service Provider shall prepare and deliver to the Customer, each year, an annual slavery 
and human trafficking report setting out the steps it has taken to ensure that slavery and human 
trafficking is not taking place in any of its supply chains or in any part of its business. 

 

43A.4.  The Purchaser  may  terminate  this  Contract  with  immediate  effect  by  giving  written 
notice to the Service Provider if the Service Provider commits a breach of this clause. 

 
 
44. Tax Arrangements 

 
44.1 Where the Service Provider is liable to be taxed in the UK in respect of consideration  received 
under this contract, it shall at all times comply with the Income Tax  (Earnings and  Pensions) Act 2003 
(ITEPA) and all other statutes and regulations relating  to income tax in respect of that consideration.  
 
44.2 Where the Service Provider is liable to National Insurance Contributions (NICs) in respect  of 
consideration received under this contract, it shall at all times comply with the Social  Security 
Contributions and Benefits Act 1992 (SSCBA) and all other statutes and  regulations relating to NICs in respect 
of that consideration.  
 
44.3 The Purchaser may, at any time during the term of this contract, request the Service  Provider to 
provide information which demonstrates how the Service Provider complies  with sub-clauses 44.1 and 
44.2 above or why those clauses do not apply to it. 
 
44.4 A request under sub-clause 44.3 above may specify the information which the Service  Provider must 
provide and the period within which that information must be provided.  
 
44. 5 The Purchaser may supply any information which it receives under clause 44 to the 
 Commissioners of Her Majesty's Revenue and Customs for the purpose of the collection  and 
management of revenue for which they are responsible. 
 
44.6 The Service Provider shall take all reasonable steps to ensure the observance of the  provisions of 
this clause 44 by all of their servants, employees, agents, consultants  and sub-contractors. 
 
44.7 Where the Service Provider enters into any sub-contract with any of its servants,  employees, agents, 
consultants and/or sub-contractors, the Service Provider must  ensure that a  provision is included which is 
in the same terms as this clause 44 subject  only to  modification to  refer to the correct designation of the 
equivalent party as the  Service Provider. 
 
45. Discrimination 
 

The Service Provider must not unlawfully discriminate against any person within the meaning of the 
Equality Act 2010 in its activities relating to the Contract or any other contract with the Purchaser. 
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46.  Blacklisting 
 

The Service Provider must not commit any breach of the Employment Relations Act 1999 (Blacklists) 
Regulations 2010 or section 137 of the Trade Union and Labour Relations (Consolidation) Act 1992, or 
commit any breach of the Data Protection Laws by unlawfully processing personal data in connection with 
any blacklisting activities.  Breach of this clause is a material default which shall entitle the Purchaser to 
terminate the Contract. 

 
47. Sustainability etc. 
 
 Not used 
 
48. Conflicts of interest 
 
48.1. The Service Provider must take appropriate steps to ensure that the Purchaser is not placed in a position 

where, in the reasonable opinion of the Purchaser, there is an actual or potential conflict between the 
interests of the Service Provider and the duties owed to the Purchaser under the Contract. 

 
48.2. The Service Provider must disclose by notice to the Purchaser full particulars of any actual or potential 

conflict of interest which may arise and must take such steps as are necessary to avoid or remove the 
conflict of interest. 

 
48.3. Breach of this clause by the Service Provider is a material breach for the purposes of clause 57.1.3 

(Termination Rights). 
 
 
SECTION G FINAL PROVISIONS 
 
49. Warranties and Representations  
 

The Service Provider warrants and represents that: 
 

49.1. it has full capacity and authority and all necessary consents (including where its procedures so 
require, the consent of its parent company) to enter into and perform its obligations under the 
Contract and that the Contract is executed by a duly authorised individual;     

 
49.2. in entering the Contract it has not committed any offence under the Bribery Act 2010 or of fraud 

or uttering at common law or any other kind referred to in the Public Contracts (Scotland) 
Regulations 2015; 

 
49.3. it has not committed any breach of the Employment Relations 1999 Act (Blacklists) Regulations 

2010 or or section 137 of the Trade Union and Labour Relations (Consolidation) Act 1992, or 
committed any breach of the Data Protection Laws by unlawfully processing personal data in 
connection with any blacklisting activities; 

 
49.4. as at the Commencement Date, all information contained in the SPD and Tender remains true, 

accurate and not misleading, save as may have been specifically disclosed in writing to the 
Purchaser prior to execution of the Contract; 

 
49.5. no claim is being asserted and no litigation, alternative dispute resolution procedure or 

administrative proceeding is presently in progress or, to the best of its knowledge and belief, 
pending or threatened against it or any of its assets which will or might have a material adverse 
effect on its ability to perform its obligations under the Contract; 

 
 

49.6. it is not subject to any contractual obligation, compliance with which is likely to have a material 
adverse effect on its ability to perform its obligations under the Contract; 

 
49.7. no proceedings or other steps have been taken and not discharged (nor, to the best of its 

knowledge, are threatened) for the winding up of the Service Provider or for its dissolution or for 
the appointment of a receiver, administrative receiver, liquidator, manager, administrator or 
similar officer in relation to any of the Service Provider’s assets or revenue;  
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49.8. it owns, has obtained or is able to obtain, valid licences for all Intellectual Property Rights that are 

necessary for the performance of its obligations under the Contract; 
 
49.9. in the 3 years prior to the Commencement Date: 

 
49.9.1. it has conducted all financial accounting and reporting activities in compliance in all 

material respects with the generally accepted accounting principles that apply to it in any 
country where it files accounts; 

 
49.9.2. it has been in full compliance with all applicable securities and tax laws and regulations in 

the jurisdiction in which it is established; 
 

49.10. it has not done or omitted to do anything which could have a material adverse effect on its assets, 
financial condition or position as an ongoing business concern or its ability to fulfil its obligations 
under the Contract; 

 
49.11. it has made appropriate inquiries (for example as regards the Purchaser’s premises) so as to be 

satisfied in relation to all matters connected with the performance of its obligations under the 
Contract; 

 
49.12. it is familiar with the Purchaser’s policies concerning Baseline Personnel Security Standard 

clearance and health and safety and fire as they apply at the Commencement Date;  
 
49.13. it has in place appropriate technical and organisational measures to safeguard any Purchaser 

Protected Information provided by the Purchaser;  
 
49.14. there are no actual or potential conflicts between the interests of the Service Provider and the 

duties owed to the Purchaser under the Contract, save as may have been specifically disclosed 
in writing to the Purchaser prior to execution of the Contract; and 

 
49.15. it is deemed to have inspected any premises at which the services are to be performed as set out 

in the Specification (the ‘Premises’) before tendering so as to have understood the nature and 
extent of the Services to be carried out and is deemed to be satisfied in relation to all matters 
connected with the Services and the Premises. 
 

 
50. Indemnity 
 

50.1 The Service Provider shall indemnify the Purchaser against all claims, proceedings, actions, 
damages, costs, charges, expenses and any other liabilities which may arise out of, or in consequence 
of, any Default of the Service Provider.   
 

 50.2 The Purchaser shall indemnify the Service Provider in respect of all claims,  proceedings, actions, 
damages, fines, costs, expenses or other liabilities which may arise  out of, or in consequence of, a breach 
of the Data Protection Laws where the breach is the  direct result of the Service Provider  acting in 
accordance with the Purchaser’s specific  written  instructions. This indemnity provision shall not apply if 
the Service Provider-  
 
 (a)   acts on the Purchaser’s specific written instructions but fails to notify the Purchaser in 
 accordance with clause 14.12(c) of this Contract; 
 
 (b) fails to comply with any other obligation under the Contract. 

 
 
51. Limitation of Liability 
 
51.1. Neither Party is liable to the other Party under the Contract for any: 
 

51.1.1. loss of profits, business, revenue or goodwill; or 
 
51.1.2. indirect or consequential loss or damage. 
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51.2. But clause 51.1 does not exclude any liability of the Service Provider for additional operational, 

administrative costs or expenses or wasted expenditure resulting from the Default of the Service 
Provider.  

 
51.3. The liability of either Party under the Contract for Defaults is limited to the maximum contract value.  . 
 
51.4. But neither Party excludes or limits liability to the other Party for: 
 

51.4.1. death or personal injury caused by its negligence; 
 
51.4.2. misrepresentation;  
 
51.4.3. any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or sections 2 

or 11B of the Supply of Goods and Services Act 1982; or 
 
51.4.4. any breach of any obligations under Data Protection Laws. 

 
 
52. Insurances 
 
52.1. The Service Provider must effect and maintain with a reputable insurance company: 
 

52.1.1. public liability insurance in the sum of not less than £5 million ; 
 

52.1.2. professional indemnity insurance in the sum of not less than £5 million; and 
 
52.1.3. employer’s liability insurance in accordance with any legal obligation for the time being in force. 
 

52.2. Such insurance must be maintained for the duration of the Contract and for a minimum of 5 years 
following the expiry or termination of the Contract.   

 
52.3. The Service Provider must give the Purchaser, on request, copies of all insurance policies referred to in 

this clause or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, 
together with receipts or other evidence of payment of the latest premiums due under those policies. 

 
 
53. Force Majeure 
 
53.1. Neither Party is liable to the other Party for any delay in performing, or other failure to perform, its 

obligations under the Contract to the extent that such delay or failure is a result of  Force Majeure. 
Nonetheless, each Party must use all reasonable endeavours to continue to perform its obligations under 
the Contract for the duration of such Force Majeure.  However, if Force Majeure prevents either Party 
from performing its material obligations under the Contract for a period in excess of 3 months, either 
Party may terminate the Contract with immediate effect by notice.  

 
53.2. Any delay or other failure by the Service Provider in performing its obligations under the Contract which 

results from any failure or delay by a Service Provider Representative is only to be regarded as due to 
Force Majeure if that Service Provider Representative is itself impeded by Force Majeure from complying 
with an obligation to the Service Provider. 

 
53.3. If either Party becomes aware of Force Majeure which gives rise to, or is likely to give rise to, any delay 

or failure on its part as described in clause 53.1, it must immediately notify the other Party of the Force 
Majeure and the estimated period for which the failure or delay is to continue. 

 
53.4. The only events that afford relief from liability for failure or delay under the Contract are Force Majeure 

events. 
 
 
54. Dispute Resolution 
 
54.1. The Parties must attempt in good faith to resolve any dispute between them arising out of or in connection 

with the Contract. 
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54.2. Any dispute or difference arising out of or in connection with the Contract, including any question 
regarding its existence, validity or termination, which cannot be resolved in accordance with the 
Management Arrangements, shall be determined by the appointment of a single arbitrator to be agreed 
between the Parties, and failing agreement within 14 days after either Party has given to the other a 
written request to concur in the appointment of an arbitrator, by an arbitrator to be appointed by the 
Scottish Arbitration Centre on the written application of either Party.  The seat of the arbitration shall be 
in Scotland.  The language used in the arbitral proceedings shall be English. 
 

54.3. Any arbitration under clause 54.2  is subject to the Arbitration (Scotland) Act 2010. 
 
 
55. Severability 
 

If any provision of the Contract is held invalid, illegal or unenforceable for any reason by any court of 
competent jurisdiction, such provision is severed and the remainder of the provisions of the Contract 
continue in full force and effect as if the Contract had been executed with the invalid, illegal or 
unenforceable provision eliminated.    

 
 
56. Waiver and Cumulative Remedies 
 
56.1. Any 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 does not constitute a waiver 
of that right or remedy and does not cause a diminution of the obligations established by the Contract. 

 
56.2. Accordingly, no waiver is effective unless it is expressly stated to be a waiver and communicated to the 

other Party in writing in accordance with clause 10 (notices). 
 
56.3. A waiver of any Default is not a waiver of any subsequent Default. 
 
56.4. The rights and remedies provided by the Contract are cumulative and may be exercised concurrently or 

separately, and the exercise of any one remedy is not to be deemed an election of such remedy to the 
exclusion of other remedies. 

 
 
 
57. Termination Rights 
 
57.1. The Purchaser may terminate the Contract by notice to the Service Provider with immediate effect if the 

Service Provider commits a Default and: 
 

57.1.1. the Service Provider has not remedied the Default to the satisfaction of the Purchaser within 20 
Working Days, or such other period as may be specified by the Purchaser, after issue of a notice 
specifying the Default and requesting it to be remedied; 

 
57.1.2. the Default is not in the opinion of the Purchaser, capable of remedy; or 
 
57.1.3. the Default is a material breach of the Contract. 

 
57.2. The Purchaser may terminate the Contract in the event that: 

 
(a) the Contract has been subject to substantial modification which would have required a new 

procurement procedure in accordance with regulation 72(9) (modification of contracts during 
their term) of the Public Contracts (Scotland) Regulations 2015; or 

 
(b) the Service Provider has, at the time of contract award, been in one of the situations referred 

to in regulation 58(1) (exclusion grounds) of the Public Contracts (Scotland) Regulations 2015, 
including as a result of the application of regulation 58(2) of those regulations, and should 
therefore have been excluded from the procurement procedure. 

 
57.3. The Purchaser may also terminate the Contract in the event of a failure by the Service Provider to comply 

in the performance of the Services with legal obligations in the fields of environmental, social or 
employment law.  
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57.4. The Purchaser may also terminate the Contract where, at any time before the term of the Contract, the 
Service Provider or any person falling within the description set out in paragraph (2) of regulation 58 of 
the Public Contracts (Scotland) Regulations 2015 commits an offence referred to in paragraph (1) of that 
regulation. 

 
 
58. Termination on Insolvency and Change of Control 
 
58.1. The Service Provider shall notify in writing immediately, and the Purchaser may terminate the Contract 

with immediate effect by notice, where in respect of the Service Provider: 
 

58.1.1. a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any 
other composition scheme or arrangement with, or assignation for the benefit of, its creditors; 

 
58.1.2. a shareholders’ meeting is convened for the purpose of considering a resolution that it be wound 

up or a resolution for its winding-up is passed (other than as part of, and exclusively for the 
purpose of, a bona fide reconstruction or amalgamation); 
 

58.1.3. a petition is presented for its winding up (which is not dismissed within 14 days of its service) or 
an application is made for the appointment of a provisional liquidator or a creditors’ meeting is 
convened pursuant to section 98 of the Insolvency Act 1986; 

 
58.1.4. a receiver, administrative receiver or similar officer is appointed over the whole or any part of its 

business or assets; 
 
58.1.5. an application order is made either for the appointment of an administrator or for an 

administration order, an administrator is appointed, or notice of intention to appoint an 
administrator is given; 

 
58.1.6. it is or becomes insolvent within the meaning of section 123 of the Insolvency Act 1986; 
 
58.1.7. being a “small company” within the meaning of section 382 of the Companies Act 2006, a 

moratorium comes into force pursuant to schedule A1 to the Insolvency Act 1986;  
 
58.1.8. a debt relief order is entered into; or 
 
58.1.9. any event similar to those listed above occurs under the law of any other jurisdiction. 

 
58.2. The Purchaser may terminate the Contract by notice with immediate effect within 6 months of: 
 

58.2.1. being notified that a change of Control has occurred in accordance with clause 33.2 (Change of 
Control); or 

 
58.2.2. where no such notification has been given, the date that the Purchaser becomes aware of the 

change of control. 
 
58.3. But the Purchaser may not terminate the Contract under clause 58.2 where approval of the change of 

control has been granted by notice by the Purchaser.   
 
 
59. Exit Management 

 
The Service Provider shall perform its relevant Exit Management obligations as part of the Contract 
whether applicable on either the expiry or early termination of this Contract. 

 
59.1 The Service Provider agrees that if it breaches (or attempts or threatens to breach) its obligation to 

provide Exit Management, the Purchaser and their respective customers and stakeholders shall be 
irreparably harmed.  In such circumstance, the Service Provider agrees that the Purchaser may proceed 
directly to court notwithstanding anything to the contrary in the dispute resolution procedure outlined in 
Clause 54 (Dispute Resolution).  If a court of competent jurisdiction finds that the Service Provider has 
breached (or attempted or threatened to breach) any such obligation, the Service Provider agrees that 
without any additional findings of irreparable injury, or other conditions to interdict, the Service Provider 
shall not oppose the entry of an appropriate order compelling performance by the Service Provider and 
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restraining the Service Provider from any further breaches or attempted or threatened breaches of its 
obligations in relation to Exit Management. 
 

59.2 A draft of the Exit Plan shall be produced by the Service Provider and supplied to the Purchaser within 
three (3) months after the Commencement Date and shall include or address the matters specified in 
Clause 59.3. The Purchaser shall provide to the Service Provider the Purchaser’s comments on the plan 
within one (1) month of the Purchaser’s receipt of the plan. The Service Provider shall take into account 
the comments and suggestions of the Purchaser and shall issue the final version of the Exit Plan to the 
Purchaser within ten (10) Working Days of receipt of the Purchaser’s comments.  

 
59.3 The Service Provider shall throughout the period of the Contract review, maintain and continuously 

update the Exit Plan which shall include: 
 

59.3.1 the activities required to enable the Purchaser to re-tender the Purchaser Requirements and/or 
the provision of the Services; 

 
59.3.2 the activities necessary to support any Replacement Service Provider or the Purchaser in 

carrying out any necessary due diligence relating to all or part of the Services; 
 

59.3.3 details of the Exit Management to be provided by the Service Provider prior to the Exit 
Management Date; 

 
59.3.4 support for the Replacement Service Provider or the Purchaser during their preparation of any 

relevant plan for the transition of the System to the Replacement Service Provider or Purchaser, 
including prior to and during such transition period; 

 
59.3.5 the maintenance of a ‘business as usual’ environment for the Purchaser during the period when 

Exit Management obligations are applicable; and 
 

59.3.6 all other necessary activities to support the preparation for, and execution of, a smooth and 
orderly Exit Management and transfer of all or part of the Services to either a Replacement 
Service Provider or the Purchaser. 

 
59.4 No amendment of the Exit Plan shall be made without prior written consent of the Purchaser. 
 

 
60. Consequences of Expiry or Termination 
 
60.1. Where the Purchaser terminates the Contract under clause 57 (Termination Rights) and makes other 

arrangements for the provision of services, the Service Provider indemnifies the Purchaser against all 
costs incurred in making those arrangements. 

 
60.2. Where the Purchaser terminates the Contract under clause 5 (Break), the Purchaser indemnifies the 

Service Provider against any unavoidable losses directly resulting from the termination of the Contract 
(excluding loss of profit).   

 
60.3. Any indemnity given by the Purchaser under clause 60.2 is subject to the Service Provider: 
 

60.3.1. taking all reasonable steps to mitigate its loss; 
 
60.3.2. taking all reasonable steps to recover its losses under any insurance policies held by it; and 
 
60.3.3. submitting a fully itemised and costed list of losses which it seeks to recover from the Purchaser 

together with supporting evidence. 
 
60.4. Except as provided for in clauses 50 (General Indemnity), 60.1 and 60.2, no indemnity is given or special 

payment is to be made by either Party to the other Party on expiry or termination of the Contract. 
 

60.5. On expiry or termination of the Contract the Service Provider must: 
 

60.5.1. immediately return to the Purchaser all Purchaser Property and Purchaser Protected Information 
in its possession; and 
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60.5.2. destroy or delete any copies of Purchaser Protected Information (whether physical or electronic) 
in its possession. 

 
60.6. The following provisions survive the expiry or termination of the Contract: 

 
60.6.1. clause 1 (Definitions and Interpretation); 
60.6.2. clause 13 (Recovery of Sums Due); 
60.6.3. clause 0 (Data Protection); 
60.6.4. clause 15 (Transparency and Freedom of Information); 
60.6.5. clause 16 (Purchaser Protected Information); 
60.6.6. clause 17 (Service Provider Sensitive Information); 
60.6.7. clause Error! Reference source not found. (Audit and Records Management); 
60.6.8. clause 19 (Publicity); 
60.6.9. clause 23 (Offers of Employment); 
60.6.10. clause 25 (Information about Service Provider Employees); 
60.6.11. clause 26 (Staff transfer on expiry or termination); 
60.6.12. clause 28 (Parties’ pre-existing Intellectual Property Rights); 
60.6.13. clause 29 (Specially Created Intellectual Property Rights); 
60.6.14. clause 30 (Licences of Intellectual Property Rights); 
60.6.15. clause 31 (Claims relating to Intellectual Property Rights); 
60.6.16. clause 37 (Official Secrets Acts); 
60.6.17. clause 40 (Service Provider’s Equipment); 
60.6.18. clause 41 (Purchaser Property); 
60.6.19. clause 44 (Tax arrangements); 
60.6.20. [clause 47 (Sustainability)]; 
60.6.21. clause 49 (Warranties and Representations); 
60.6.22. clause 50 (Indemnity); 
60.6.23. clause 51 (Limitation of Liability); 
60.6.24. clause 52 (Insurances); 
60.6.25. clause 54 (Dispute Resolution);  
60.6.26. clause 56 (Waiver and Cumulative Remedies);  
60.6.27. this clause 60;  
60.6.28. clause 62 (Governing Law and Jurisdiction); and 
60.6.29. paragraph 2 (Service Provider’s Warranty) of Schedule 11 (Cyber Security Requirements)  

 
60.7. Immediately upon termination of the Contract for any reason whatsoever the Service Provider shall 

render such reasonable assistance to the Purchaser or third party nominated by the Purchaser, if 
requested, as may be necessary to effect an orderly assumption by a Replacement Service Provider of 
the Services previously performed by the Service Provider under the Contract.  The Service Provider 
shall be entitled to charge for such termination services in accordance with the rates in the Pricing 
Schedule. 

 
 
 
61. Entire Agreement 
 
61.1. The Contract constitutes the entire agreement between the Parties in respect of the matters dealt with 

herein.  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 does not 
exclude liability in respect of any misrepresentation (whether in the SPD or Tender or otherwise). 
 

61.2. In the event of, and only to the extent of, any conflict between the clauses of the Contract, the Schedules 
and any document referred to in the Contract, the following order of precedence applies: 
 
61.2.1. the clauses of the Contract; 

 
61.2.2. the Schedules; and 
 
61.2.3. any other document referred to in the Contract. 

 
 
62. Governing Law and Jurisdiction 
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This and the following 5 pages comprise Schedule 1 to the foregoing Contract between the Scottish Ministers 
and CORRA Foundation. 
 
 

SCHEDULE 1 – SPECIFICATION OF REQUIREMENT 
 

1.  BACKGROUND 
 
The Scottish Government Strategy, GIRFEC and Promise Division is seeking a suitably qualified and 
experienced Supplier to undertake the administration of the “Promise Partnership Fund” (the Fund) 
- a grant fund to deliver change in line with Scotland’s commitment to creating capacity in the ‘care 
system‘ to #KeepThePromise and provide holistic whole family support.  The annual Fund value is £4m 
with the annual contract price to administer the fund not to exceed £250k per annum. 
 
The Contract will cover the administration of a 3 year funding period of April 2022 to March 2025 and 
associated pre and post-funding activities as outlined in the scope element of this specification.  The 
Contract will cover the administrative functions also set out in the scope element of this specification, 
working in partnership with the Promise Scotland, to develop and evolve the fund in line with the 
implementation of The Promise and alongside the Scottish Government who will retain overall 
management of the Fund. 
 
The Supplier (the Administrator) will make the necessary arrangements to ensure that the full value of 
available funding is appropriately spent in each financial year of the agreement. The Administrator will 
ensure a diligent approach to the fund to ensure that the Scottish Government audit needs are fully 
met.  This will include the issue of Grant Offer Letters (including Conditions of Grant).    
 
This is a continuation of an existing Fund established in 2020-2021.  In 2021, the Deputy First Minister 
(DFM) confirmed that the fund would continue at £4m p.a until the end of financial year 2024-2025. 
 
The Funding is being made available to support the delivery of activities which contribute towards the 
delivery of the National Outcome for children and young people,  to enable them to grow up loved, safe 
and respected, so that they realise their full potential. 

 
The Fund is intended to deliver change in line with Scotland’s commitment to creating capacity in the ‘care 
system’ to #KeepThePromise and provide holistic whole family support.  The voice of people with care 
experience must be at the heart of decisions being made with regard to awarding grants and be part of the 
process to help identify the yearly fund criteria striving to support the implementation of The Promise.  This 
requires the establishment of a Panel made up solely of people with care experience (and they must be  
provided with the necessary support and advice structures to enable them to fulfil this role to its full potential.  
 
The Fund will provide support to organisations to deliver the outcomes above by providing awards as 
follows: 

 
The main objectives/expected outcomes of the Grant are to support and coordinate the development and 
delivery of The Promise Partnership Fund.   The function of the Promise Partnership Fund is to help 
support those with responsibility towards children and families to deliver the change needed to  
#KeepThePromise. The change required is comprehensive, holistic, and radical and it is therefore not 
possible to single out one specific element of holistic family support to focus on.  The approach of The 
Promise Partnership Fund and the work of The Promise Scotland will assist organisations in systemic 
thinking/planning, giving them skills to scope other areas of service design/delivery and to create 
capacity for them to do what is needed to #KeepThePromise.  The scope and approach to the 
development of the fund must be led by the requirements for implementing The Promise and this will 
evolve year on year to align with the priorities most requiring support for change.   
 
 
2.  EVALUATION  
 
The Administrator will be required to develop, and implement an overarching evaluation framework. 
The framework will capture key and relevant information both for audit purposes and for evaluation of 
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impact of the projects undertaken by the Fund recipients at an individual, local and collective level. The 
evaluation should include an approach to ensuring funds are spent appropriately, assessment of 
capacity to scale up implementation of The Promise, outputs, level of engagement from children and 
young people, and how children, young people and families feel about the changes being implemented. 
 
 
3.  SCOPE  
 

• The fund Administrator will be required to manage and market the fund (value of circa 
£4,000,000 per annum) and work proactively to ensure applications for funding are received.  

• The fund Administrator will work proactively to support interest in the fund while the fund is 
open, including, and not limited to, running information sessions. 

• The fund Administrator will form a good working relationship with The Promise Scotland to 
ensure a knowledgeable understanding of the intricacies, priorities and gaps in terms of the 
progress of the implementation of The Promise. 

• The fund Administrator will work with The Promise Scotland, a care experienced decision 
making panel and the Scottish Government to develop the criteria for funding.  They will ensure 
a fair assessment of applications against the criteria and ensure alignment with The Promise.  

• The fund Administrator will create a governance structure to support the decisions surrounding 
the creation and scope of the fund and grant awards, ensuring the right level of expertise and 
the voice of people with care experience. This may include an expert advisory group and must 
include a care experiences decision making panel and will be agreed by the Scottish 
Government.  

• As part of this structure, the fund Administrator will create and support a care experienced 
decision making panel solely comprised of people and/or family members with experience of 
the ‘care system’. 

• The fund Administrator will fully support a care experienced decision making panel to assess 
bids for funding and approve them, as appropriate, according to the agreed Fund criteria, and 
objectives of the fund and to be supported by people with a good knowledge of the ‘care 
system’. 

• The fund Administrator will provide funding to projects in a secure and timely manner to ensure 
projects can proceed; 

• The fund Administrator will work in collaboration with projects that receive funding to monitor 
progress and make connections across projects to support good practice in delivering 
objectives and ensure appropriate use of fund monies to support the implementation of The 
Promise and create the capacity required within organisations to make the required 
transformational change. 

 
 
 
4.  MONITORING AND EVALUATION 
 
The fund Administrator shall: 
 

• ensure that projects align and support the core principles of the implementation of The Promise 
and subsequent Plans and Change Programmes. 

• Develop an evaluation framework that captures all relevant information which will include the 
impact of projects at a local and collective level across but not limited to spending, capacity, 
engagement of children, young people and families and impact on implementing The Promise 
- to be agreed with the Scottish Government.  

• Evaluate the programmes to measure success. This shall include a mid-point review to 
establish how each project is working towards its objectives.  

• Gather best practice/lessons learned and disseminate good practice, including at least one 
learning/collaboration event to which all funding recipients are invited.  

• In addition to any reports required during the project, the fund administrator will ensure an 
appropriate level of reporting from projects including interim and final reports. 
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• The fund Administrator shall provide advice to funded projects and shall ensure appropriate 
use of project funds to demonstrate positive impacts and value for money, including through 
the approach to assessment, monitoring and evaluation. It is not the responsibility of the fund 
Administrator to run or project manage funded projects. 

 
 
5.  KNOWLEDGE & EXPERIENCE  
 
We require an experienced fund administrator to demonstrate they have robust processes in place and 
to ensure staff with the requisite skills are available to deliver the objectives of the fund.  
 
We require a fund administrator to demonstrate experience of administrating funds with similar 
objectives as the Promise Partnership Fund. We require bidders to demonstrate this competence within 
their bid proposals.  
 

    Specifically, prospective fund administrators shall  demonstrate: 
 

• experience of administrating funds that have an impact on people/families with care experience. 

• Knowledge of the ‘care system’ and an understanding of the complexities involved in supporting 
children, young people and families with care experience;  

• understanding of The Promise and the transformational change required to implement The 
Promise. 

 
The fund Administrator shall ensure that there is a sufficient level of trained and competent 
staff so as to comply with the fund administrator's obligations under this Specification and 
Contract at all times and ensure that an adequate reserve of trained and competent staff is 
available during holidays, sickness and/or any other absence to cover all eventualities.  

 

6.  CONTRACT PERIOD  
 
The contract shall cover the period 1st April 2022 to 31st March 2025.  
 
7.  GEOGRAPHICAL AREA COVERED  
 
The contract is open to fund administrators that can deliver their services across Scotland. There are 
no geographical restrictions across Scotland. Services may be provided at a single location or many 
across Scotland. 
 
8.  DELIVERY TIMESCALES & REPORTING MILESTONES  
 
The Scottish Government and the fund administrator will agree on delivery timescales, key milestones 
and reporting requirements as part of their introductory meeting, and will include, but not be restricted 
to:  
 

• A quarterly report on all projects that have received funding. The report will include an overview 
of progress for each project, the funding amount, the geographical area covered, the sector, 
what the project aims to achieve and has achieved and any agreed variation in objectives during 
that period.  

• At the end of each funding period, a report detailing the activity, the impact  and financial 
performance of each funded project, comparing their actual performance against their approved 
objectives with a narrative to support any variations.  

• The fund Administrator shall run at least one learning/collaboration event, inviting projects that 
received funding through grant awards from the fund.  

• The fund Administrator, if requested by the Scottish Government, will provide information on 
projects for publicity activities, Ministerial requests and/or events. 

 
9.  KEY DELIVERABLES   
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The fund Administrator will deliver all business, organisational and operational requirements 
of the Fund.  As part of this, the fund Administrator will: 

•  

• Carry out marketing and promotion of the Fund to raise awareness across Scotland. 

• Develop and/or refine, in conjunction with a care experienced decision making panel, The Promise 
Scotland and the Scottish Government, the Fund criteria and documentation.   

• Assist potential Fund applicants with queries about their application to the Fund and ensure 
information is published to support other organisations with similar queries.  - this may include 
hosting information session(s) to help identify the key level of support required. 

• As part of the governance structure develop an appropriate level of assessment  including but not 
limited to a group with the right level of expertise across the ‘care sector’  and a care experienced 
decision making panel. 

• Provide a high level of support for the care experienced panel to review and assess, criteria setting, 
application assessment ensuring the right level of training and support is provided to allow them to 
do so effectively.  

• Record applications that meet the criteria and oversee and support the assessment of  applications 
for funding using an appropriate assessment structure and ensure that successful applicants meet 
the Eligibility Criteria. 

• Provide written feedback to unsuccessful applicants when requested. 

• Monitor the progress of approved projects, complying with all requirements set out by the Scottish 
Government (under the monitoring and evaluation section).        

• Arrange for payments to be made, in a timely manner, to fund recipients in order to deliver awarded 
contracts. 

• Provide all reports as required by the Contract Management arrangements. 
 
10.  KEY RISKS & RESPONSIBILITIES  
 
A key risk identified is that funding is not efficiently used or is used for purposes not intended by the 
fund. It is expected that the fund Administrator will have sufficient processes to ensure the efficient and 
appropriate use of funding and the Scottish Government would expect this to be demonstrated in the 
tender response.  
 
 
11.  PERFORMANCE MANAGEMENT & REPORTING  
 
The fund administrator will take all reasonable steps to ensure that all staff are trained 
appropriately for all aspects of service delivery.   
 
Key performance indicators will be agreed in final form between the Contract Manager and the 
fund Administrator prior to the Commencement Date that will include, as a minimum: 

• Evidence of how funds will be stored by the fund Administrator and distributed to funded 
projects – evidence of sound financial management. 

• A quarterly report as defined in Section 8 above.  

• The Contract Manager and the fund Administrator will meet quarterly at a location to be 
agreed by both parties (which may be by virtual/electronic means). Discussions will be 
focused mainly on the fund Administrator’s progress as detailed in their quarterly report. 

• An end report detailing how the fund has helped provide value for money to the Scottish 
Government and as defined in Section 8 above.  

 
 
12.  END OF CONTRACT AND EXIT ARRANGEMENTS  
 
The fund Administrator will comply with the Exit Management terms and conditions as set out in the 
Invitation to Tender. 
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At the end of the contract the fund Administrator will be expected to collate reports from all projects 
that received grant funding through the Fund. The nature and content of those reports will be agreed 
by the Strategy, GIRFEC and Promise Division  within the Scottish Government in a meeting with the 
fund Administrator following commencement of the contract and will include but not be restricted to, 
data recording (in line with General Data Protection Regulations requirements) on  how the funding 
has been successfully used.  
 
The fund Administrator will be expected to provide a final report at the end of the contract period 
detailing the funding recipient, activity and financial performance of each funded project, comparing 
their actual performance against their approved objectives with a narrative to support any variations. 
 
 
13. SUSTAINABLE PROCUREMENT   
 
Where possible, we would encourage the successful supplier to make positive environmental or socio-
economic impacts with this contract, e.g. waste reduction, recycling, energy efficiency, efficient use of 
resources and transport options, apprenticeships, work placements, local sub-contract opportunities.   
We would seek to appoint a Fund manager who is a fair work employer in particular one that: 

• shows a commitment to their workers skills and training; 

• demonstrates that they do not use inappropriate use of zero hour contracts; 

• take action to address their gender pay gap; and 

• pay the real living wage to their workers.   
 
Further guidance is available within the Evaluation and Award Criteria.  
 
 
 
14. INVOICING & PAYMENT  
 
As per  the terms and conditions payment will be made to the Service Provider within 30 days of receipt 
of a valid invoice, anticipated to be submitted on a monthly basis. 
 
If funding is not efficiently used or used for purposes not intended by the fund. It is expected that the 
fund administrator will have sufficient processes to ensure the efficient and appropriate use of funding 
and the Scottish Government would expect this to be demonstrated in the tender response.  
 
 
15. CONTRACT MANAGER CONTACT DETAILS 
 
[Redacted]  

Unit Head (Joint)/Family Unit/Scottish Government 
Tel: [Redacted] 
M: [Redacted] 
 
Scottish Government 
Victoria Quay 1 
Leith Docks, 
Edinburgh  
EH6 6QQ 
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This and the following 4 pages comprise Schedule 2 to the foregoing Contract between the Scottish Ministers 
and CORRA Foundation. 
 
 
SCHEDULE 2 - PRICING SCHEDULE 
 
 

1. Introduction 
 
1.1 Tenderers must provide their proposed price for the delivery of the service and a  breakdown 

of the price, as detailed, by completing and uploading their submission  within the Public Contracts 

Scotland-Tender. 

 

1.2 The Purchaser will pay the Service Provider the Contract Charges as outlined within  the 

Price Schedule for the provision of the Services in accordance with the  Specification and Service 

Levels (Schedule 5.1) and the rest of the Contract.   

 

1.3 Service fees shall be fixed (i.e. not subject to change) for the period commencing  from 

the Services Commencement Date until the end of the contract. 

 
1.4. Tenderers are required to submit a fixed price for the service detailed in Schedule 1 
 exclusive of VAT.  All costs appropriate to the proposal must be included or  summarised 
here.   
 
1.6. Payment will be made in accordance with the Terms and Conditions of  Agreement.  
 
 
2. Indexation 
 
2.1. The charges for the service provision, as detailed within Section 3 of this Schedule shall be 

fixed for the 3 year term of contract (i.e. not subject to indexation). 

 

 
3. CONTRACT PRICE 
 
3.1  The Contract Charges quoted shall be based on a total fee per annum to provide the services 

required (including all costs to provide the service, e.g. staff costs, travel, overheads), as stated 

within Schedule 1 and shall be in Pounds Sterling (£) exclusive of any VAT which may be chargeable 

and are inclusive of  the complete performance of the Services outlined within the Specification 

(Schedule 1) and the performance of all other Service Provider obligations under the Contract and 

include all costs associated with the performance of the Contract.  

 

3.2 The agreed contract price(s) forms the basis on which all subsequent payments will be 

calculated. 

 

3.3 Costs which appear elsewhere in the tenderers proposals but which are not summarised 

within the Pricing Schedule submitted with the Tender (as outlined in 3.1 above), will be presumed to 

have been waived.   

 
3.4. Tenderers are required to complete the Pricing Schedule in the tables below: 
 
 

4.  PRICING 
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[Redacted]  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
This and the following page comprises Schedule 3 to the foregoing Contract between the Scottish Ministers 
and CORRA Foundation. 
 

 
SCHEDULE 3 – ORDERING PROCEDURES 

 
Purchase Order options and Invoicing Requirements 

1. The Purchaser uses PECOS as the Purchase-to-Pay (P2P) system. Further information can be accessed 
through the following link: 

http://www.gov.scot/Topics/Government/Procurement/eCommerce  
2. PECOS supports the following options for transmitting approved Purchase Orders (POs) to suppliers: 

•  cXML  - PECOS can issue a cXML PO directly to a supplier's back office system.  This allows the PO 
to be automatically captured by the supplier’s system, thereby removing the need to manually enter the 
PO and reducing potential errors. There is a one-off charge to configure cXML ordering from PECOS. 
The charge is £1415 + VAT per connection for cXML PO transmission. This is a one off cost for the 
supplier as once the connection is bought it can be used indefinitely with all PECOS customers. If an 
established live connection already exists then the one- off charge is not applicable. 

• PDF Email – PECOS will send the supplier an emailed PO to a predetermined address with a PDF 
attachment. 

• Secure Email – PO’s be secure emails are used when sending personal information ie interim managers 
names, home addresses etc.. There is no cost for this set-up. 

3. The Purchaser can accept invoices through the following options: 

• Paper invoice to Accounts Payable, Victoria Quay, Edinburgh EH6 6QQ 

• Email with a PDF attachment invoice 
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4. To ensure compliance with the EU eInvoicing Directive – effective from April 2019, the Purchaser is working 
with suppliers with a high volume of invoices annually to use an electronic format such as cXML or PDF for 
all invoices and credit notes. There are no costs to suppliers to issue and invoice or credit note via the 
Purchaser’s eInvoicing solution. 

5. All invoices submitted – regardless of format – must be HMRC compliant and include the following data: 

• PO number 

• Product or service item number if used (invoice should reflect any item number used on the PO) 

• Line item detail – such as price, unit of measure and description 

• Invoice period 

• Supplier details include relevant tax information 

• Buyers details 

• Delivery details 

• Payment instructions 

• Allowance or charge information 

• Invoice totals 

• VAT breakdown (if applicable) 

6. It is critical the invoice issued matches the information within the Purchasing System; the data must be 
correctly mapped to the invoice processing environment.  
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This and the following 3 pages comprise Schedule 4 to the foregoing Contract between the Scottish Ministers 
and CORRA Foundation. 
 
 
SCHEDULE 4  – MANAGEMENT ARRANGEMENTS 
 
1. Contract Managers 

1.1. Sarah Gledhill based at Victoria Quay 1 is the Purchaser Contract Manager and will be the point 
of contact for the Service Provider and liaise with the Service Provider on all operational and 
contractual issues, including complaints and dispute resolution. 

1.2. The Service Provider will also appoint an individual (“Service Provider Contract Manager”) to be 
the main point of contact for the Purchaser on all operational and contractual issues, including 
complaints and dispute resolution. 

2. Reporting Requirements 

2.1. The Service Provider will be required to provide reports as described in Schedule 1 – 
Specification (“Performance Reports”) to the Purchaser in an electronic format. Performance 
Reports must be clear and concise, and provide a top level summary of performance with 
supporting documents.  

2.2. Performance Reports must provide the Purchaser with robust information on the service delivery 
described in Schedule 1 and must include the Service Provider’s performance against any 
objectives and agreed Key Performance Indicators.  

2.3. Performance Reports must include a detailed written analysis of the performance of all Services 
undertaken in the time period which the Performance Report covers. The Service Provider must 
also undertake trend analyses across these time periods and this must be presented in the form 
of a written report and tables. 

2.4. The detail provided must be sufficient to measure the performance of the Contract against all 
KPIs and objectives.  Where the Performance Report shows a negative trend, the Service 
Provider will be expected to provide quantitative analysis or narrative explanation, as appropriate, 
to accompany the Performance Report along with a mitigation / improvement plan. 

2.5. The Performance Report must be submitted to the Purchaser within 15 working days of the end 
of each reporting period and, in addition to the requirements detailed above, must include: 

• Executive summary; 

• A summary of overall monthly / quarterly / yearly performance;  

• Compliance with any administrative, quality assurance, ethical, sustainability and financial 
requirements of the Contract. 

2.6. The Service Provider must ensure the quality of all Performance Reports such that the Purchaser 
is able to use the Performance Reports without the need for rigorous review each time. 

2.7. The Performance Reports must be fully transferable by secure email exchange between the 
Service Provider and the Purchaser.   

2.8. The Purchaser may give the Service Provider an opportunity to comment on any Performance 
Report in respect of the Service Provider’s operation and, in particular to highlight any mitigating 
circumstances in respect of any failure.  The Service Provider must give due regard to any 
comments made by Purchaser but the findings of any outcome, after having such regard, are 
final.  

2.9. The ownership of any material and/or Performance Reports and any other outputs produced as 
a result of this Contract will rest with the Purchaser. 

3. Dispute resolution 
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3.1. The Parties shall attempt to resolve any dispute between them arising out of, or in connection 
with, the Contract within 20 Working Days of either Party notifying the other of the dispute and 
such efforts shall involve the escalation of the dispute as follows. 

3.2. Any dispute will, in the first instance, be presented to the Service Provider  Contract Manager 
and Purchaser Contract Manager for resolution. 

3.3. If the Service Provider Contract Manager and Purchaser Contract Manager cannot agree on a 
resolution, then a separate meeting will be held between the senior management of the Service 
Provider and the Purchaser for resolution. 

3.4. If the dispute cannot be resolved by the Parties pursuant to this paragraph, the Parties shall refer 
it to arbitration pursuant to the procedure in terms of clause 54 (Dispute Resolution) of the 
Contract. 

3.5. The obligations of the Parties under the Contract shall not be suspended, cease or be delayed 
by the reference of a dispute to arbitration in terms of clause 54 (Dispute Resolution) of the 
Contract and the Service Providers shall comply fully with the requirements of the Contract at all 
times. 

4. Data handling  

4.1. All data and reports which are supplied electronically will be supplied in a format which is 
compatible with the software utilised by the Purchaser.  The Service Provider must ensure all 
electronic files to be submitted to the Purchaser are free of viruses.  The Service Provider must 
provide data and reports to the Purchaser in an editable electronic format, on request. 

5. Meetings 

5.1. Monthly contract meetings will usually be held at the Purchaser’s office at Atlantic Quay  
However, occasions may arise where meetings will be held at the Service Provider’s offices or 
remotely.  Any change to the location of a meeting will be communicated by the Purchaser with 
as much notice as reasonably practicable.   

5.2. The meetings will cover, amongst other topics, the most recently submitted Performance Report. 
The Purchaser reserves the right to alter the agenda of any meeting but will endeavour to give 
attendees as much notice as reasonably practicable.   

5.3. The Purchaser will determine who must attend from the Service Provider’s Key Personnel. 

5.4. All costs incurred by the Service Provider in attending such meetings will be the responsibility of 
the Service Provider. 

 
 

6. Quality assurance 

6.1. The Service Provider must comply with any relevant legislation, rules or regulations as in force 
at the time in the delivery of the Services. 

7. Continuous service improvement 

7.1. Both Parties acknowledge the need for continuous improvement over the duration of this 
Contract. 

7.2. The Service Provider must put in place appropriate policies, processes, tools, methodologies 
and/or resources to continuously improve the service throughout the duration of the Contract and 
provide improved value for money. 

7.3. During the period of the Contract, the Service Provider shall be required to make proposals to 
the Purchaser which will: 

a) improve the Services; 
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b) improve technology or methodology used in connection with the Services;    and 

c) reduce costs, including, where appropriate, consequent reductions in prices charged to the 
Purchaser. 

7.4. The Service Provider must put in place a process to capture, assess, report and make 
recommendations to the Purchaser on initiatives and proposals for continuous improvement in 
the provision of the services. 

7.5. Examples of sources of initiatives may include, but are not restricted to: 

a) Service Level reporting;  

b) project lessons learned;  

c) technology developments and new skills in the sector; 

d) governance;  

e) benchmarking; and 

f) internal audit. 

8. Invoicing 

8.1. The Service Provider must maintain records of all invoices submitted by any subcontractors and 
make these available on request to the Purchaser, or their representatives, for audit purposes. 

8.2. The Service Provider must put in place arrangements for secure electronic transfer of invoices 
to the Purchaser (such as a secure web portal) in compliance with the reasonable requirements 
of the Purchaser. 

8.3. The Service Provider must ensure that invoices are validated prior to submission to the 
Purchaser, meaning that the data fields on the invoices are compliant with reasonable 
requirements of the Purchaser.  For example, that dates are expressed in a particular format. 

8.4. The Service Provider must put in place arrangements for ensuring that invoices are compliant 
with the Contract prior to submission.  

9. Mobilisation Plan 

9.1. The Mobilisation Period is the time from the date of signature of the Contract to the 
Commencement Date. 

9.2. The Service Provider must submit a final Mobilisation Plan with sufficient supporting material, 
which must include a detailed timetable, programme plan and activity schedule, within 30 days 
of contract award. 

9.3. The Mobilisation Plan must set out how the Key Individuals (Schedule 5) will be involved in 
delivery of the Mobilisation Plan. 

9.4. The Mobilisation Plan must include clearly identified stages, milestones and quality gateways 
and a proposal for reporting to the Purchaser on progress against these.  This proposal must 
include the evidence which could be available to the Purchaser on request in order to confirm 
that each milestone has been met. 

9.5. The Service Provider must explain how they propose to project manage the Mobilisation Plan, 
illustrating practical project stages with important end of stage events set out with quality 
assurance review and approval processes described.   

9.6. The Mobilisation Plan must set out clearly the interdependencies and sequencing of activities so 
that the impact of missing any milestone is clear. 



Victoria Quay, Edinburgh, EH6 6QQ 
www.gov.scot                                                                 71     

 

9.7. The Mobilisation Plan must set out how all parts of the supply chain required to deliver services 
under the Contract will be put in place. 

9.8. The Mobilisation Plan must set out how any technology proposed by the Service Provider will be 
specified, developed, tested and deployed including any software licences that may be 
necessary. The Mobilisation Plan must set out how the Service Provider will demonstrate to the 
Purchaser that the technology is fit for purpose, for example through sample testing, robust 
reviews and rigorous assertion of quality assured processes.   

9.9. The Purchaser recognises that the Service Provider will need particular support during the 
Mobilisation Period.  Equally, the Purchaser expects openness and transparency from the 
Service Provider with regard to any risks or issues with delivering against the Mobilisation Plan.  
Representatives from the Purchaser would expect to meet any relevant personnel from the 
Service Provider on a weekly basis during the Mobilisation Period to answer queries, monitor 
progress and troubleshoot.   

10. Key Performance Indicators  

10.1. KPIs are intended to reflect the key objectives of the Contract.  The Service Provider shall provide 
the Services in such a manner so as to meet the KPIs detailed in the table below.  

10.2. The Service Provider shall monitor its own performance against each KPI. Details of KPI 
performance are to be included in Performance Reports (or in a form acceptable to the 
Purchaser). 
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This page comprises Schedule 5 to the foregoing Contract between the Scottish Ministers and CORRA 
Foundation. 
 
 
SCHEDULE 5  – KEY INDIVIDUALS 
 
[Redacted]  – Project Manager 
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This page comprises Schedule 6 to the foregoing Contract between the Scottish Ministers and CORRA 
Foundation. 
 
SCHEDULE 6  – APPROVED SUB-CONTRACTORS 
 
approved Sub-Service Provider(s) Relevant obligations 
 
NOT APPLICABLE 
 

 



Victoria Quay, Edinburgh, EH6 6QQ 
www.gov.scot                                                                 74     

 

This page compriseS Schedule 7 to the foregoing Contract between the Scottish Ministers and CORRA 
Foundation. 
 
SCHEDULE 7  – TRANSPARENCY REPORTS AND SERVICE PROVIDER SENSITIVE INFORMATION  
 
Part 1- Transparency Reports 
 
The Purchaser will routinely publish information in relation to the Contract. This information will be released in 
Transparency Reports.  An example of the type and frequency of the information is as follows: 
 
TRANSPARENCY REPORTS  (to be completed by the Purchaser within 3 months of Contract Award) 
  

TITLE CONTENT FORMAT   FREQUENCY  
 

(Contract Document)    

(Performance)      
 

  

(Charges)     
 

   

(Major subcontractors)     

(Technical)     
 

   

(Performance 
management) 

   

 
 
Part 2 
 
SERVICE PROVIDER SENSITIVE INFORMATION 
 

Type of information specified 
as Service Provider Sensitive 
Information 

Reason why information is 
sensitive 

Duration of sensitivity 

   

   

 
 

 



Victoria Quay, Edinburgh, EH6 6QQ 
www.gov.scot                                                                 75     

 

This page compriseS Schedule 8 to the foregoing Contract between the Scottish Ministers and CORRA 
Foundation. 
 
SCHEDULE 8  – PARENT COMPANY GUARANTEE  
 
NOT REQUIRED 
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This page comprises Schedule 9 to the foregoing Contract between the Scottish Ministers and CORRA 
Foundation. 
 
SCHEDULE 9  – DATA PROTECTION  
 
Data Processing provision as required by Article 28(3) of the UK GDPR. 

 
This Part includes certain details of the Processing of Personal Data in connection with the Services:  
 

▪ Subject matter and duration of the Processing of  Personal Data 

 
▪ The management of the Workplace Equality Fund and any other Funds agreed to be managed for 

the duration of the contract.  
▪  

▪ The nature and purpose of the Processing of Personal Data 
▪        

▪  The service provider will be required (end beneficiaries) to process and handle personal data 
related to individuals named within funding application processes and those administering the 
fund/s.   
▪  

The type of  Personal Data to be Processed 

• Name  

• Individual/Organisation  

• Address (Business and Personal for identification purposes) 

• Telephone contact details  

• E-mail address 

• Personal sensitive data of the end beneficiary such as ethnicity, gender, age (to 

demonstrate success or otherwise of the Fund) 

 
▪  

The categories of Data Subject to whom Personal Data relates 
▪                

▪ Named individuals within applications to the Workforce Equality and any other Funds being 
administered within the Contract.   

 

The obligations and rights of the Purchaser 
▪  

▪ The obligations and rights of the Purchaser as the Data Controller are set out in Clause 14 of the 
Contract. 

 
All data collected and processed in relation to delivery of this contract is to be transferred to the Scottish 
Government following contract completion.   
 
The Service Provider will be required to make a clear statement that all data has been transferred.   
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This and the following page comprise Schedule 10 to the foregoing Contract between the Scottish Ministers and 
CORRA Foundation. 
 
 
SCHEDULE 10 – EXIT MANAGEMENT 
 
 
1. THE EXIT PERIOD 
 
1.1 The Exit Period is the period beginning on the Exit Management Date and ending 3 months thereafter. 
1.2 The Service Provider must guarantee that any sub-contractor engaged by the Service Provider to 

perform any part of the service complies with this requirement.  If a sub-contractor fails to comply with 
this requirement, the Service Provider will as soon as possible arrange for the performance of the 
relevant service at the Service Provider’s cost. 

 
2. MAINTENANCE OF SERVICE DURING THE EXIT PERIOD 
2.1 The Service Provider must provide sufficient resource to manage the Contract and fulfil all its duties 

without any deterioration in service during the Exit Period. 
2.2 The Service Provider must, if so required, continue to provide management of the Contract, or any part 

of it to ensure all outstanding liabilities of the Service Provider are fulfilled. 
 
3. CONTINUITY OF SERVICE TO NEW PROVIDER 
3.1 Should the Contract continue either totally, partially or in an amended format and another service 

provider be appointed to continue the provision of the Services under the Contract, the Service 
Provider will take appropriate action to ensure an efficient transition from the Service Provider to a 
replacement service provider.  The Service Provider will take appropriate action to ensure that there is 
minimum disruption both to the provision of services under the Contract and to the Purchaser.  

3.2 During the period of up to 12 months prior to the Exit Management Date, the Service Provider shall, if 
so required by the Purchaser, make available to the Purchaser, or any organisation appointed by the 
Purchaser to provide the service following Contract expiry or termination, information and assistance 
relating to the Contract including information and assistance relating to TUPE required by the 
Purchaser in order to assist with securing a replacement service provider. 

 
4. RE-TENDERING OF SERVICES 
4.1 The Service Provider recognises that any re-tendering exercise commenced by the Purchaser in 

respect of all or part of the Services at any time during the Contract term must be fair and open; and in 
order to facilitate a smooth, timely and orderly re-tendering the Service Provider shall (promptly and in 
the timescale set out by the Purchaser): 
 

• provide all reasonable assistance that the Purchaser may require in connection with any re-
tendering process; 

• comply with the Purchaser’s requests in connection with any re-tendering process, which may 
include requests for such assistance and information as specified  

• not knowingly do or omit to do anything which may adversely affect the ability of the Purchaser to 
ensure an orderly re-tendering process. 

 

5. DATA TRANSFER 

5.1 Without prejudice to clause 18 (Audit and Records Management) of the Contract, during the period of 
up to 6 months after the date of such expiry or termination if so required by the Purchaser, the Service 
Provider must make available to the Purchaser, or any organisation appointed by the Purchaser to 
provide the services for the Contract or any part of them, information and assistance and all relevant 
data collected in the execution of the Contract, both electronically and in hard copy, as directed by the 
Purchaser. 
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This and the following 2 pages comprise Schedule 11 to the foregoing Contract between the Scottish Ministers 
and CORRA Foundation. 
 

 
SCHEDULE 11 – CYBER SECURITY REQUIREMENTS   
 
    CYBER SECURITY REQUIREMENTS  
 
 
Definitions 
 
The defined terms used in this Schedule 11 shall have the following meanings:  

 
“Cyber Security Incident” means any thing, event, act or omission which gives, or may give, rise to: 
 

(i) unauthorised access to any information system, data or electronic communications network (including 

breach of an applicable security policy); 

(ii) reduced integrity of an information system, data or electronic communications network; 

(iii) unauthorised use of any information system or electronic communications network for the processing 

(including storing) of data; 

(iv) disruption or change of the operation (including takeover of control, malicious disruption and/or denial of 

service) of an information system or electronic communications network; 

(v) unauthorised changes to firmware, software or hardware; 

(vi) unauthorised destruction, damage, deletion or alteration of data residing in an information system or 

electronic communications network; 

(vii) removal or limiting the availability of, or possibility to use, data residing in an information system or 

electronic communications network;  

(viii) the appropriation, publication, dissemination or any other use of data by persons unauthorised to do so; 

or 

(ix) a breach of the Computer Misuse Act 1990, the Network and Information Systems Regulations 2018, the 

UK GDPR or the Data Protection Act 2018, the Privacy and Electronic Communications (EC Directive) 

Regulations 2003, the Communications Act 2003, the Official Secrets Act 1911 to 1989, or any other 

applicable legal requirements in connection with cybersecurity and/or privacy 
 
in connection with the Services and/or the Contract; 
 

(a) “Cyber Security Requirements” means the Purchaser’s requirements in connection with cyber security 

as set out in Section A (Cyber Security Requirements  
 

 

SECTION A – CYBER SECURITY REQUIREMENTS  

 

1. SERVICE PROVIDER’S WARRANTY  

 

The Service Provider warrants and undertakes that it shall meet and comply with the Cyber Security 

Requirements in connection with the provision of the Services and the Contract (including in respect of 

any certification or accreditation). 
 

2. SERVICE PROVIDERS’S OBLIGATIONS 

 

2.1 The Service Provider shall implement and maintain all security measures: 
 

(a) as may be required under applicable laws (including the Network and Information Systems 

Regulations 2018); 
   

(b) to enable it to discharge its obligations under this Schedule 11; and  
 

(c) to ensure there are no Cyber Security Incidents 
 

in all cases to the Purchaser’s reasonable satisfaction and in accordance with Good Industry Practice.  

 

2.2 The Service Provider shall notify the Purchaser promptly of any changes in its ability to meet the Cyber 

Security Requirements, including any changes to certifications and accreditations. 



Victoria Quay, Edinburgh, EH6 6QQ 
www.gov.scot                                                                 79     

 

 
  

3 CYBER SECURITY INCIDENTS 
 

3.1  The Service Provider shall notify the Purchaser immediately as soon as it knows or believes that a Cyber 

Security Incident has or may have taken place and shall provide full details of the incident and any 

mitigation measures already taken and intended to be taken by it and (where applicable) any mitigation 

measures recommended by it to be taken by the Purchaser. Where such initial notification is not in 

writing, then the Service Provider shall provide the Purchaser with a written notification setting out the 

details required under this paragraph 3.1 promptly and in any case within twelve (12) hours from the 

initial notification.  
 

3.2 Following a Cyber Security Incident, the Service Provider shall:  
 

(a) use its best endeavours to mitigate the impact of the Cyber Security Incident;  
 

(b) investigate the Cyber Security Incident completely and promptly, and shall keep the Purchaser 

fully informed of the progress and findings of its investigation; 
 

(c) where required to do so, inform any applicable regulator of the Cyber Security Incident; and 

 

(d) take any action deemed necessary by the Purchaser in the circumstances, including complying 

with any additional security measures deemed appropriate by the Purchaser. 
 

3.3 The Service Provider shall perform its obligations under this paragraph 3 at no additional charge to the 

Purchaser, unless it can show that the Cyber Security Incident was caused solely by an act or omission 

of the Purchaser. 

 

 

4 INFORMATION AND AUDIT 

 
4.1 Promptly upon request, the Service Provider shall provide to the Purchaser such information and records 

in connection with the Service Provider’s obligations under this Schedule 11 as the Purchaser may 

request.  

 

4.2 The Service Provider agrees (and procures that its sub-contractors agree) that the Purchaser, its agents 

and its representatives may conduct such audits as are considered necessary by the Purchaser acting 

reasonably, including for the following purposes: 
 

(a) to ascertain the impact of any Cyber Security Incident;  
 

(b) to review and verify the integrity, confidentiality and security of any data relating to the Contract; or 

 

(c) to review the Service Providers and/or any sub-contractor’s compliance with its obligations under 

this Schedule 11. 
 

4.3 The Service Provider shall (and shall ensure that any sub-contractor shall) provide the Purchaser, its 

agents and representatives with all reasonable co-operation and assistance in relation to audits, 

including: 
 

(a) all data and/or records requested by the Purchaser;  
 

(b) access to any relevant premises and to any equipment owned/controlled by the Service Provider, 

any associated or group company and any sub-contractor and, where such premises and/or 

equipment are outwith the control of the Service Provider, shall secure sufficient rights of access 

for the Purchaser, its agents and representatives as are necessary to allow audits to take place; 

and 
 

(c) access to any relevant individuals. 
 

4.4 The Purchaser shall use its reasonable endeavours to: 
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(a) provide at least [10 days’] notice of its intention to conduct an audit (but is not obliged to do so); 

and 
 

(b) ensure that the conduct of each audit does not unreasonably disrupt the Service Provider and/or 

sub-contractor or delay the performance of the Contract. 

 

4.5  The parties shall bear their own respective costs and expenses incurred in respect of compliance with 

their obligations under this paragraph 4 [unless an audit identifies a breach of the terms of this Schedule 

11 by the Service Provider and/or sub-contractor, in which case the Service Provider shall reimburse the 

Purchaser on demand for all the Purchaser's reasonable costs and expenses incurred in conducting the 

audit]. 
 

 
 

5 BREACH OF CYBER SECURITY REQUIREMENTS 
 

5.1 A breach of this Schedule 11 by the Service Provider is a material breach for the purposes of clause 

57.1.3 (Termination Rights). 
 

5.2 If the Service Provider fails to comply with the provisions of this Schedule 11, the Purchaser may take 

any action it considers appropriate or necessary (and the Service Provider shall comply with the 

Purchaser’s requests in this respect), including: 
 

(a) suspending the whole or any part of the Service Provider's obligations under the Contract; 
 

(b) requiring that specific sub-contractors connected with such breach be removed from their 

involvement with the Services and the Contract and cease to have any access to the Purchaser’s 

Protected Information and any Personal Data Processed in connection with the Services under 

the Contract; 
 

(c) requesting the Service Provider return and/or arrange the evidenced secure and permanent 

destruction of the Purchaser’s Protected Information and any Personal Data Processed in 

connection with the Services under the Contract; and 
 

(d) implementing additional or alternative measures, both technical and organisational, to protect 

and secure the Purchaser’s Protected Information and any Personal Data Processed in 

connection with the Services under the Contract. 
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[Redacted]. 
 

 
SCHEDULE 12 – SERVICE PROVIDER TECHNICAL TENDER SUBMISSION - [Redacted] 
 
 

▪            
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▪ Appendix 1 
▪  

▪  

▪ Organisational Chart (organogram) 
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Strategy, GIRFEC and The Promise Division 

 

 

T:   
E: jane.moffat@gov.scot 

 

 

Carolyn Sawers 

Deputy Chief Executive 

Corra Foundation 

Riverside House 

502 Gorgie Road 

Edinburgh 

EH11 3AF 

 
 
 
 
 
 
 

 

Your ref:  
Our ref: A41250974 
03 November 2022 
 
Dear Ms Sawers, 
 
OFFER OF GRANT FOR THE PROMISE PARTNERSHIP FUND 2022/23 
 
As you are aware, the Promise Partnership Fund (“the Fund”) is a grant fund to deliver change in line with 
Scotland’s commitment to creating capacity in the ‘care system‘ to #KeepThePromise and provide holistic 
whole family support.  This is a continuation of the Fund established in 2020-2021.  In 2021, the Deputy 
First Minister (DFM) confirmed that the Fund would continue at £4m p.a until the end of financial year 
2024-2025.   
 
The Fund is being made available to support the delivery of activities which contribute towards the delivery 
of the National Outcome for children and young people,  to enable them to grow up loved, safe and 
respected, so that they realise their full potential.   
 
The Fund will provide funding awards to support those with responsibility towards children and families to 
deliver the change needed to  #KeepThePromise.  The approach of the Fund and the work of The Promise 
Scotland will assist organisations in systemic thinking/planning, giving them skills to scope other areas of 
service design/delivery and to create capacity for them to do what is needed to #KeepThePromise.  The 
scope and approach to the development of the fund must be led by the requirements for implementing 
The Promise and this will evolve year on year to align with the priorities most requiring support for change. 
 
This grant award letter is linked to the Corra Foundation’s contract with the Scottish Government – case 
number 566679 – to undertake administration of the Fund on behalf of the Scottish Ministers relating to 
the supply of Promise Partnership Fund Management Services.  
  
The Scottish Ministers, in exercise of their powers under section 97 of the Charities and Trustee Investment 
(Scotland) Act 2005, hereby offer to give to the Corra Foundation (“the Grantee”) a grant of up to four 
million pounds STERLING, payable over the financial year 01/04/2022 to 31/03/2023 in connection with the 
Fund, which is more particularly described in Part 1 of SCHEDULE 1 (“the Project/Programme”) and subject 
to the following terms and conditions: 
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1. Definitions and Interpretation 
 
1.1 In these Conditions, the words and expressions set out in SCHEDULE 4 shall have the meanings 

ascribed to them in that Schedule.  

1.2 In these Conditions unless the context otherwise requires, words denoting the singular shall include 
the plural and vice versa and words denoting any gender shall include all genders. 

1.3 The headings in these Conditions are for convenience only and shall not be read as forming part of 
the Conditions or taken into account in their interpretation. 

1.4 Except as otherwise provided in these Conditions, any reference to a clause, paragraph, sub-
paragraph or schedule shall be a reference to a clause, paragraph, subparagraph or schedule of 
these Conditions.  The schedules are intended to be contractual in nature.  They form part of the 
Agreement and should be construed accordingly. 

1.5 This Agreement shall not be varied except by an instrument in writing signed by both parties.  
 
2. Purposes of the Grant 
 
2.1 The Grant is made to enable the Grantee to carry out the Project/Programme.  
 
2.2 The Grant shall only be used for the purposes of the Project/Programme and for no other purpose 

whatsoever. 
 
2.3 No part of the Grant shall be used to fund any activity or material which is party political in 

intention, use, or presentation or appears to be designed to affect support for a political party. 
 
2.4 The main objectives/expected outcomes of the Grant are:  
 

• With reference to Contract 566679, between the Scottish Government and Corra Foundation, 
those fund management services require the Corra Foundation to distribute the Fund as stipulated 
within the terms of Schedule 1 of that document. 

 
2.5 The targets/milestones against which progress in achieving objectives/expected outcomes 

shall be monitored are set out within Schedule 1 of Contract 566679. 
 
2.6  The eligible costs for which the Grant can be claimed are: 
 

• Applications which are deemed suitable by the Corra Foundation’s due diligence and Decision 
Makers’ Panel as set out in Schedule 1 of Contract 566679. 
 

2.7  The eligible costs exclude: 
 

• Any Value Added Tax (VAT) reclaimable by the Grantee 
 

3. Payment of Grant 
 
3.1 The Grant shall be paid by the Scottish Ministers to the Grantee in accordance with the terms of 

SCHEDULE 1 attached. 
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3.2 The Grantee shall within 6 weeks of submitting the final Grant Claim submit to the Scottish 
Ministers a statement of compliance with the Conditions of the Grant using the form of words 
provided in SCHEDULE 3.  The statement shall be signed by the Grantee’s Guidance Note 
http://www.gov.scot/Topics/Government/Finance/spfm/grants 

 
3.3 In the event that the amount of the Grant paid by the Scottish Ministers to the Grantee at any point 

in time is found to exceed the amount of the expenses reasonably and properly incurred by the 
Grantee in connection with the Project/Programme, the Grantee shall repay to the Scottish 
Ministers the amount of such excess within 14 days of receiving a written demand for it from or on 
behalf of the Scottish Ministers. In the event that the Grantee fails to pay such amount within the 
14 day period, the Scottish Ministers shall be entitled to interest on the sum at the rate of 2 per 
cent per annum above the Bank of England base lending rate prevailing at the time of the written 
demand from the date of the written demand until payment in full of both the sum and the 
interest. Guidance Note 

 
3.4 The Scottish Ministers shall not be bound to pay to the Grantee, and the Grantee shall have 

no claim against the Scottish Ministers in respect of, any instalment of the Grant which has 
not been claimed by the Grantee by 31 March of the applicable financial year as set out in 
SCHEDULE 1, unless otherwise agreed in writing by the Scottish Ministers.  

 
4. Inspection and Information 
 
4.1 The Grantee shall keep the Scottish Ministers fully informed of the progress of the 

Project/Programme in the form of monthly progress meetings and any reporting requirements as 
set out in the terms of Schedule 1 of Contract 566679. Details shall include actual expenditure to 
date compared with profiled expenditure and any change to estimated expenditure for the 
financial year and/or the Project as a whole, the reasons for any such changes and progress in 
achieving objectives/outcomes. 

 
4.2 Revisions to targets/milestones against which progress in achieving objectives/outcomes are 

monitored shall be subject to the written agreement of the Scottish Ministers. 
 
4.3 The Grantee shall, on completion of the Project, submit a report to the Scottish Ministers 

summarising the outcomes and performance of the Project.  Such a report shall include such 
statistical and other information relating to the impact of the Project as shall be required by the 
Scottish Ministers. 

 
4.4 The Grantee shall also provide any other information that the Scottish Ministers may reasonably 

require to satisfy themselves that the Project/Programme is consistent with the Agreement. The 
Grantee shall provide the Scottish Ministers with prompt access to any information they reasonably 
require to ensure compliance with these Conditions. 

 
4.5 The Grantee shall keep and maintain for a period of: Guidance Note after the expenditure occurs, 

adequate and proper records and books of account recording all receipts and expenditure of 
monies paid to it by the Scottish Ministers by way of the Grant. The Grantee shall afford the 
Scottish Ministers, their representatives, the Auditor General for Scotland, their representatives 
and such other persons as the Scottish Ministers may reasonably specify from time to time, such 
access to those records and books of account as may be required by them at any reasonable time in 
response to a written request for such access from the person seeking it. The Grantee shall provide 
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such reasonable assistance and explanation as the person carrying out the inspection may from 
time to time require. 

 
4.6 In the event of the Grantee becoming aware of or suspecting any irregular or fraudulent activity 

that may have any impact on the Project/Programme or on the use of the Grant, or any part of it, 
the Grantee shall immediately notify the Scottish Ministers of such activity and provide such other 
information as the Scottish Ministers may reasonably require in relation to the impact on the 
Project and the use of the Grant. 

 
4.6 A  The Grantee must have robust safeguarding policies and procedures in place to protect vulnerable 

adults and children. These should include whistleblowing and monitoring and complaints 
processes. The Grantee must also have in place a clear procedure which must be followed if it 
becomes aware of any specific safeguarding incident. Any policies and procedures shall comply with 
the relevant current national guidance in Scotland, including the National Guidance for Child 
Protection in Scotland where relevant. Where the Grantee is working directly through a partner 
organisation, the Grantee is required to have undertaken due diligence in relation to safeguarding 
arrangements, including obtaining evidence of satisfactory safeguarding policies and procedures by 
the Grantee's partner organisation. The Grantee must report all and any cases of suspected abuse 
or malpractice relating to anyone involved in delivery of the Project or any beneficiary of the Project 
to Scottish Ministers and the relevant authorities immediately. The Grantee must, upon request 
from Scottish Ministers, provide copies of the adult and child protection policies and procedures 
referred to in this clause.  

 
4.6 B In the event of the Grantee becoming aware of or suspecting:  
 

• any irregular activity in relation to the Grant or Project, or any part of either of them; and/ or  
• any safeguarding incident by or in respect of any person involved in the project;  

 
 The Grantee shall immediately notify the Scottish Ministers of such activity or incident and provide 

such other information as the Scottish Ministers may reasonably require in relation to the impact 
on the Project and the use of the Grant. In so notifying Scottish Ministers, the Grantee must also 
confirm that such irregular or fraudulent activity or safeguarding incident has been referred to the 
relevant regulatory or other authority as appropriate, in line with any statutory duty and otherwise 
in line with any guidance issued from time to time on Notifiable Events by either the Office of the 
Scottish Charity Regulatory (OSCR) or as appropriate the Charity Commission for England and 
Wales. For the avoidance of doubt, in this agreement, a reference to “safeguarding policies”, 
“safeguarding procedures” or “safeguarding processes” is a reference to adult and child protection 
policies, procedures and processes and a "safeguarding incident" includes any incident of abuse or 
mistreatment of any vulnerable adult or child. 

 
4.7 The grantee shall immediately inform the Scottish Ministers of any change in its constitution 

for example, but not limited to, a change in status from one type of body corporate to 
another.  

 
5. Confidentiality and Data Protection 
 
5.1 The Grantee will respect the confidentiality of any commercially sensitive information that 

they have access to as a result of the Project/Programme. 
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5.2 Notwithstanding the above, the Grantee may disclose any information as required by law or judicial 
order. All information submitted to the Scottish Ministers may need to be disclosed and/or 
published by the Scottish Ministers. Without prejudice to the foregoing generality, the Scottish 
Ministers may disclose information in compliance with the Freedom of Information (Scotland) Act 
2002, any other law, or, as a consequence of judicial order, or order by any court or tribunal with 
the authority to order disclosure. Further, the Scottish Ministers may also disclose all information 
submitted to them to the Scottish or United Kingdom Parliament or any other department, office or 
agency of his Majesty’s Government in Scotland, in right of the Scottish Administration or the 
United Kingdom, and their servants or agents. When disclosing such information to either the 
Scottish Parliament or the United Kingdom Parliament it is recognised and agreed by both parties 
that the Scottish Ministers shall if they see fit disclose such information but are unable to impose 
any restriction upon the information that it provides to Members of the Scottish Parliament, or 
Members of the United Kingdom Parliament; such disclosure shall not be treated as a breach of this 
agreement. 

 
5.3 The Grantee shall ensure that all requirements of the Data Protection Laws are fulfilled in relation 

to the Project/Programme. 
 
5.4 To comply with section 31(3) of the Public Services Reform (Scotland) Act 2010, the Scottish 

Ministers publish an annual statement of all payments over £25,000. In addition, in line with 
openness and transparency, the Scottish Government publishes a monthly report of all payments 
over £25,000. The Grantee should note that where a payment is made in excess of £25,000 there 
will be disclosure (in the form of the name of the payee, the date of the payment, the subject 
matter and the amount of grant) in both the monthly report and the annual Public Services Reform 
(Scotland) Act 2010 statement. 

 
6.  Disposal of Assets  
 
The Grantee shall not, without prior written consent of the Scottish Ministers, dispose of any asset funded, 
in part or in whole, with Grant funds within five years of the asset being acquired or developed.  During that 
period the Scottish Ministers shall be entitled to the proceeds of the disposal – or the relevant proportion 
of the proceeds based on the percentage of grant funding used in connection with the acquisition or 
improvement of the asset against the whole proceeds. The Scottish Ministers shall also be entitled to the 
relevant proportion of any proceeds resulting from any provision included as a condition of sale. Recovery 
by the Scottish Ministers shall not be required where the value of the asset is less than £1,000. 
 
7. Publicity 
 
The Grantee shall where reasonably practicable acknowledge in all publicity material relating to the 
Project/Programme the contribution of the Scottish Ministers to its costs.  The Scottish Ministers may 
require to approve the form of such acknowledgement prior to its first publication.  
 
8. Intellectual Property Rights   
 
8.1 All Intellectual Property Rights are hereby assigned to and shall vest in the Crown or its assignees. 
 
8.2 The Grantee shall ensure that nothing contained in any materials produced or submitted to the 

Scottish Ministers by the Grantee or anyone acting on its behalf nor the reproduction of such 
materials, shall constitute an infringement of any third party copyright or intellectual property right 
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and shall indemnify the Scottish Ministers against all actions, proceedings, claims and demands 
made by reason of any such infringement. 

 
9. Default and Recovery etc. of Grant 
 
9.1 The Scottish Ministers may re-assess, vary, make a deduction from, withhold, or require immediate 

repayment of the Grant or any part of it in the event that:  
 

9.1.1 The Grantee commits a Default; 
 
9.1.2 The Scottish Ministers consider that any change or departure from the purposes for which 

the Grant was awarded warrants an alteration in the amount of the Grant; 
 
9.1.3 The Grantee fails to carry out the Project/Programme; 
 
9.1.4 In the Scottish Ministers’ opinion, the progress on the Project/Programme is not 

satisfactory; or  
 
9.1.5 In the Scottish Ministers’ opinion, the future of the Project/Programme is in jeopardy; or 
 
9.1.6     In the Scottish Ministers’ opinion, the Grant is likely to bring the reputation of the Scottish                   
              Ministers into disrepute. 

 
9.2 If the Grant (or any part or condition thereof) does not comply with applicable Subsidy 

Control obligations, Scottish Ministers may require immediate repayment of the Grant or any 
part of it together with interest at such rate and on such basis as may be determined from 
time to time in accordance with law. 

 
9.3 The Scottish Ministers may withhold the payment of the Grant if at any time within the duration of 

the Agreement: 
 

9.3.1 The Grantee passes a resolution that it be wound up, or a court makes an order that the 
Grantee be wound up, in either case otherwise than for the purposes of reconstruction or 
amalgamation, or circumstances arise which would enable a court to make such an order or 
the Grantee is unable to pay its debts within the meaning of section 123 of the Insolvency 
Act 1986; 

 
9.3.2 Where the Grantee is an individual, if a petition is presented for the Grantee’s bankruptcy 

or the sequestration of their estate or a criminal bankruptcy order is made against the 
Grantee; or the Grantee makes any composition or arrangement with or for the benefit of 
creditors, or makes any conveyance or assignation for the benefit of creditors, or if an 
administrator or trustee is appointed to manage their affairs; or 

 
9.3.3 A receiver, manager, administrator or administrative receiver is appointed to the Grantee, 

or over all or any part of the Grantee’s property , or circumstances arise which would entitle 
a court or a creditor to appoint such a receiver, manager, administrator or administrative 
receiver. 

 
9.4 In the event that the Grantee becomes bound to pay any sum to the Scottish Ministers in terms of 

clause 9.1, the Grantee shall pay the Scottish Ministers the appropriate sum within 14 days of a 
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written demand for it being given by or on behalf of the Scottish Ministers to the Grantee. In the 
event that the Grantee fails to pay the sum within the 14 day period, the Scottish Ministers shall be 
entitled to interest on the sum at the rate of 2 per cent per annum above the Bank of England base 
lending rate prevailing at the time of the written demand, from the date of the written demand 
until payment in full of both the sum and interest. Guidance Note 

 
9.5 Notwithstanding the provisions of this clause 9, in the event that the Grantee is in breach of any of 

the Conditions, the Scottish Ministers may, provided that the breach is capable of a remedy, 
postpone the exercise of their rights to recover any sum from the Grantee in terms of clause 9 for 
such period as they see fit, and may give written notice to the Grantee requiring it to remedy the 
breach within such period as may be specified in the notice. In the event of the Grantee failing to 
remedy the breach within the period specified, the Grantee shall be bound to pay the sum to the 
Scottish Ministers in accordance with the foregoing provisions. 

 
9.6 Any failure, omission or delay by the Scottish Ministers in exercising any right or remedy to which 

they are entitled by virtue of clauses 9.1 to 9.3 shall not be construed as a waiver of such right or 
remedy. 

 
10. Assignation 
 
The Grantee shall not be entitled to assign, sub-contract or otherwise transfer its rights or obligations under 
the Agreement without the prior written consent of the Scottish Ministers. 
 
11. Termination 
 
The Agreement may be terminated by the Scottish Ministers giving not less than 3 months’ notice in writing 
from the date of the notice being sent.  
 
12. Corrupt Gifts and Payments of Commission  
 
The Grantee shall ensure that its employees shall not breach the terms of the Bribery Act 2010 in relation 
to this or any other grant. The Grantee shall ensure that adequate controls are in place to prevent bribery.  
 
13. Continuation of Conditions 
 
13.1  These Conditions, except for Condition 6, shall continue to apply for a period of 5 years after the 

end of the financial year in which the final instalment of the Grant was paid. 
 
13.2  Condition 6 shall continue to apply until the end of the period referred to in that Condition. 
 
14. Compliance with the Law 
 
The Grantee shall ensure that in relation to the Project/Programme, they and anyone acting on their behalf 
shall comply with the relevant law, for the time being in force in Scotland. 
 
15. Governing Law 
 
This contract is governed by the Law of Scotland and the parties hereby prorogate to the exclusive 
jurisdiction of the Scottish Courts 
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If you wish to accept the offer of this Grant on the whole terms and conditions as set out in the letter and 
annexed Schedules, you should sign and date both copies of the Grant Acceptance below and return one 
copy of the offer of Grant and Schedules to me at jane.moffat@gov.scot.  You should retain the second 
copy of the offer of Grant and Schedules for your own records. 
 
Yours sincerely 

 
Jane Moffat 
Deputy Director 
Strategy, GIRFEC and The Promise Division 
03 November 2022 
  





SCHEDULE 1 
 

PART 1: THE PROJECT/PROGRAMME 
 
The Promise Partnership Fund (“the Fund”) is a grant fund to deliver change in line with Scotland’s 
commitment to creating capacity in the ‘care system‘ to #KeepThePromise and provide holistic 
whole family support.  This is a continuation of the Fund established in 2020-2021.  In 2021, the 
Deputy First Minister (DFM) confirmed that the Fund would continue at £4m p.a until the end of 
financial year 2024-2025.   
 
The Fund is being made available to support the delivery of activities which contribute towards 
the delivery of the National Outcome for children and young people,  to enable them to grow up 
loved, safe and respected, so that they realise their full potential.   
 
The Fund will provide funding awards to support those with responsibility towards children and 
families to deliver the change needed to  #KeepThePromise.  The approach of the Fund and the 
work of The Promise Scotland will assist organisations in systemic thinking/planning, giving them 
skills to scope other areas of service design/delivery and to create capacity for them to do what is 
needed to #KeepThePromise.  The scope and approach to the development of the fund must be 
led by the requirements for implementing The Promise and this will evolve year on year to align 
with the priorities most requiring support for change. 
 
This grant award letter is linked to the Corra Foundation’s contract with the Scottish Government 
– case number 566679 – to undertake administration of the Fund on behalf of the Scottish 
Ministers relating to the supply of Promise Partnership Fund Management Services. 
 

PART 2: PAYMENT OF GRANT 
 
1. The total Grant of up to £4,000,000 shall be payable by the Scottish Ministers to the 
Grantee via one lump sum payment on receipt of a completed claim for Grant in the form 
set out in SCHEDULE 2 together with the associated monitoring information set out in 
paragraph 4.1 of the Offer of Grant. 
 
2. The total Grant shall be payable over the financial year 2022/23.  The Scottish Ministers 
shall not be bound to pay any instalment of the Grant which has not been claimed by the 
Grantee by 31 March of the applicable financial year, unless otherwise agreed in writing by 
the Scottish Ministers.  
 
3. The Grantee shall provide a profile of expenditure of the Grant at the start of the 
financial year. Any change to the profile or to the overall costs of the Project/Programme 
shall be notified to the Scottish Ministers at the earliest opportunity via the claims for Grant 
and monitoring reports. 
 
4. Any claim shall be for an amount equal to the actual reasonable and proper costs and 
expenses incurred by the Grantee in connection with the Project since the submission by it 
of the last claim or an instalment of the Grant. 
 

5. Each claim shall be submitted together with such explanatory or supplementary 
material as the Scottish Ministers may from time to time require whether before or after 
submission of the claim. 



OFFICIAL – SENSITIVE: COMMERCIAL 
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6. On receipt of each claim (and any required documentation and information), the Scottish 
Ministers shall determine the amount of expenditure which they consider the Grantee has 
reasonably and properly incurred in connection with the Project/Programme having regard to that 
claim. The determination shall be based on the information provided by the Grantee in 
accordance with this Schedule. The Scottish Ministers shall use their best endeavours (but shall be 
under no obligation or duty) to pay the amount determined to the Grantee within two weeks of 
receiving a claim and any required documentation and information relevant to the claim. 
 
7. In order to facilitate the accrual of expenditure of the Grant for the financial year the 
Grantee shall, where appropriate, advise the Scottish Ministers in writing by the third 
working day in April the amount of the Grant actually expended up to and including 31 
March. 
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* Note the total should add up to the total expenditure claimed for the period. 
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SCHEDULE 3 
 

STATEMENT OF COMPLIANCE WITH CONDITIONS OF GRANT 
 
The Promise Partnership Fund 
 
This is to confirm that the grant claimed by the Corra Foundation in relation to the above 
Project/Programme during the financial year ended 31 March 2023 was properly due and 
was used for its intended purpose(s) in accordance with the terms and conditions of the 
Grant. This statement is supported by the records of the Corra Foundation. 
 
 
Signed:  
 
 
 
 
Name in block capitals:  
 
Position: 
 
Date: Click here to enter a date. 
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SCHEDULE 4 
 

DEFINITIONS 

“Agreement” means the agreement constituted by the Scottish Ministers’ invitation to apply for a 
grant, the Grantee’s Application, these Conditions and the Grantee’s acceptance of these 
Conditions; 

“Conditions” means these grant conditions; 

“Data Protection Laws”  means any law, statute, subordinate legislation, regulation, order, 
mandatory guidance or code of practice, judgment of a relevant court of law, or directives or 
requirements of any regulatory body which relates to the protection of individuals with regard to 
the processing of Personal Data to which a Party is subject including the Data Protection Act 2018 
and any statutory modification or re-enactment thereof and the UK GDPR. 

“Default” means: 
a) Any breach of the obligations of either party under this Agreement (including, but not 

limited to, any breach of any undertaking or warranty given under or in terms of this 
Agreement); 

b) Any failure to perform or the negligent performance of any obligation under this 
Agreement; 

c) Any breach of any legislation; or 
d) Any negligence or negligent or fraudulent miss-statement or misappropriation of Grant, or 

any other default,  

In all cases by either party, its employees, agents or representatives; 

“Financial Year” means a period from 1 April in one year until 31 March in the next; 

“Grant” means the grant offered by the Scottish Ministers to the Grantee as specified in the 
Award Letter, as varied from time to time in accordance with these Conditions; 

“Grantee” means the person, organisation or body to which the Grant will be payable as specified 
in these Conditions. Where two or more persons, organisations or bodies are the Grantee, 
references to the “Grantee” are to those persons, organisations or bodies collectively and their 
obligations under the Agreement are undertaken jointly and severally; 

“Intellectual Property Rights” means all copyright, patent, trademark, design right, database right 
and any other right in the nature of intellectual property whether or not registered, in any 
materials or works in whatever form (including but not limited to any materials stored in or made 
available by means of an information technology system and the computer software relating 
thereto) which are created, produced or generated as part of the Project by or on behalf of the 
Grantee.  

 “Project/Programme” means the purpose for which the Grant has been awarded as described in 
the Offer of Grant; 

“Payment” means each of the payments specified in Schedule 1 hereto. 
 
“Subsidy Control” means the United Kingdom’s international commitments on subsidy control 
arising from, amongst others, the EU-UK Trade and Cooperation Agreement, World Trade 
Organisation Membership and commitments arising from international treaties and agreements 
to which the United Kingdom is a party. 
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“UK GDPR” means the retained EU law version of the General Data Protection Regulation ((EU) 
2016/679)  as it forms part of the law of England and Wales, Scotland and Northern Ireland by 
virtue of section 3 of the European Union (Withdrawal) Act 2018 and as amended by Schedule 1 
to the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) 
Regulations 2019 (SI 2019/419). 
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SCOTTISH PROCUREMENT AND PROPERTY DIRECTORATE 

Procurement Services Division 

  

SOURCING STRATEGY 
      

Case Ref:       
 
 
 
 
 

 
Prepared By:       
Date: 02/11/2021
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Promise 

Sustainability Test (00 
10.4. SERIOUS ORGANISED CRIME  

N/A 
10.5. COMMUNITY BENEFITS 

Community benefits have been considered and are not directly related to the type of 
services required, although the overarching application of the Promise Partnership Fund 
aims to make an impact in this regard.  
However, the standard information on the Scottish Government approach to community 
benefits will be inserted into the ITT and bidders will be asked to outline their approach to 
community benefits as a non-scored response. If successful, the winning bidder will be 
required to discuss the content of their community benefit proposal and agree a plan for 
the delivery of the agreed community benefits which will become a condition of the 
contract. 
10.6. ENVIRONMENTAL BENEFITS 

Following consultation of the Procurement Journey and the “Environmental Factors” 
therein, it has been determined that this procurement exercise is not best placed to deliver 
any of these environmental factors with a view towards benefit or improvement. 
10.7. FAIR & ETHICALLY TRADED GOODS AND SERVICES 

This sustainability consideration is not directly relevant and proportionate to this 
procurement due to the nature of the services being procured. 
10.8. ELECTRONIC TENDERING 

Electronic tendering will be used in this procurement exercise. Public Contracts Scotland 
will be used to issue the Contract Notice and advertise the opportunity. Public Contracts 
Scotland – Tender will be used to issue and receive all SPD and ITT documentation and 
to manage clarifications. 
10.9.  EQUALITY ACT CONSIDERATIONS 

Consistent with the SPPD equality guidance, the customer considered whether a  new  
Equality Impact Assessment (EQIA) was appropriate for this requirement.  It was 
determined that an EQIA was not required  
 
10.10. CLIMATE EMERGENCY 

Consideration has been given to how this requirement may support the climate emergency.  
The customer has completed the Climate Emergency form and the award criteria will 
include a non-scored Climate Emergency question. Areas that will be addressed in this 
procurement include potential carbon savings associated with travel for meetings and use 
and disposal of office equipment.  
 

climate Emergency 

proforma.xlsx  
 

11. SAVINGS 




