SHORT FORM SERVICES AGREEMENT

PART 1: ORDER FORM

Part A

	1. Contract Reference
	1. TEN-2425-011- LOT 1 (PA2023)   Investment Consultancy Services Framework

	1. Commencement Date
	16 September  2025

	1. Customer
	National Employment Savings Trust Corporation whose registered office is at 10 South Colonnade, London, E14 4PU, UK (“Nest”)

	1. Supplier
	 Avida International organisational performance and governance ltd.
40 Queen Anne Street, 
Westminster 
London
W1G 9EL

Company no  8731995

	1. The Contract
	The Supplier shall supply the Services, and Deliverables in accordance with this order form (the “Order Form”), each Call Off Order, the terms and conditions attached at Part 2 ("T&Cs") the associated schedules attached at Part 3 and listed at Part B of this Order Form below (“Schedules”) which together comprise the entirety of the contract (the “Contract”).
1. 
1. Unless stated otherwise, the capitalised expressions used in this Order Form are as defined in the T&Cs, or in the applicable Schedule.
1. 
1. In the event of any conflict between this Order Form, Call Off Order, the T&Cs, and/or the Schedules, the order of precedence listed at Part B of this Order Form shall prevail.

1. [Note to the Supplier: Please do not attach any Supplier terms and conditions to this Order Form or the T&Cs as they will not be accepted by Nest and may delay conclusion of the Contract.]

	1. Services 
	The Supplier shall provide the following Services and Deliverables to NEST: 
Specialist consultancy support for the development of the organisational model and development of the investment approach.  
The Contract will operate as a framework against which services are called off using the template attached at Annex 2 to Schedule 1. Each Call Off Order agreed shall be part of the Contract.

	1. Term
	1. The Term of the Contract shall be for Four years commencing on the Commencement Date and expiring on 15 September  2029

1. 

	1. Charges
	1. The charges payable by Nest for the Services, are  detailed  in  Schedule 4


	1. Nest Authorised Representative
	1. For general liaison regarding the Contract, please contact the Head of Strategic Investment Projects
1.  on the following details:

Name:  redacted
Phone: 02030563926
1. Email:   redacted 

	1. Supplier’s Manager
	Name:  
Phone: [INSERT PHONE NUMBER]
Email:  [INSERT EMAIL ADDRESS]


	1. Notices
	1. Nest:
10 South Colonnade
Canary Wharf
London
E14 4PU

1. Attention: 

1. Email:   procurement@nestcorporation.org.uk
	Supplier 
Avida International organisational performance and governance ltd.
40 Queen Anne Street, 
Westminster 
1. London



1. Attention: []
1. 
1. 
1. Email:[INSERT EMAIL ADDRESS]

	1.  Termination for Material Breach
	1. Where Nest terminates the Supplier’s appointment as a result of Material Breach (as defined in Part 2) pursuant to clause 11.2 of this Contract, the notice period shall be:   30 days 
1. 



Part B

The following documents are incorporated into this Contract, and the Supplier shall comply with such documents.  Where numbers are missing those schedules are not used.  If the documents conflict, the following order of precedence applies: 

0. This Order Form; 
0. The Ts&Cs; 
0. Each Call Off Order
0. The following schedules in equal order of precedence:
3. Schedule 1 (Services Description)

3. [Schedule 4 (Charges)];
3. [Schedule 5 (NEST Policies)];
3. [bookmark: bookmark=id.30j0zll][bookmark: _heading=h.gjdgxs][bookmark: _heading=h.1fob9te][bookmark: _heading=h.3znysh7][bookmark: _heading=h.2et92p0][bookmark: _heading=h.tyjcwt][bookmark: _heading=h.3dy6vkm][bookmark: _heading=h.1t3h5sf][bookmark: _heading=h.4d34og8][bookmark: _heading=h.2s8eyo1][bookmark: _heading=h.17dp8vu][bookmark: _heading=h.3rdcrjn][bookmark: _heading=h.26in1rg][bookmark: _heading=h.lnxbz9][bookmark: _heading=h.35nkun2][bookmark: _heading=h.1ksv4uv][bookmark: _heading=h.44sinio][bookmark: _heading=h.2jxsxqh][bookmark: _heading=h.z337ya][bookmark: _heading=h.3j2qqm3][bookmark: _heading=h.1y810tw][bookmark: _heading=h.4i7ojhp][bookmark: _heading=h.2xcytpi][bookmark: _heading=h.1ci93xb][bookmark: _heading=h.vx1227][bookmark: _heading=h.3whwml4][bookmark: _heading=h.2bn6wsx][bookmark: _heading=h.41mghml][bookmark: _heading=h.3fwokq0][bookmark: _heading=h.1v1yuxt][bookmark: _heading=h.4f1mdlm][bookmark: _heading=h.2u6wntf][bookmark: _heading=h.19c6y18][bookmark: bookmark=id.gjdgxs][bookmark: _heading=h.30j0zll][Schedule 7 (Data Protection)];
3. [Schedule 10 (Key Personnel)]
3. [Schedule 11 (Audits and Reports)];
3. [Schedule 12 (AI)]; 
0. [Schedule 13 (Supplier Tender)]
0. [Schedule 14 (Special Conditions)]

Except to the extent set out in Schedule 14, no Supplier terms and conditions form part of the Contract. This includes any terms written on the back of, added to this Order Form, or presented at the time of delivery or otherwise.








 Signed on Docusign  by both parties 

	Signed for and on behalf of the Supplier


	Signed for and on behalf of Nest

	Name:
[Insert name]
[Insert job title]
	Name:
[Insert name]
[Insert job title]

	Signature:
	Signature:









PART 2 - TERMS AND CONDITIONS
[bookmark: _Toc256000000][bookmark: a987444]Interpretation
[bookmark: a738679]Definitions: 
[bookmark: a611375]Business Day: a day other than a Saturday, Sunday or public holiday in England, when banks in London are open for business.
Business Hours: 9:00am to 5:00pm on a Business Day.
Call Off Order: each order for Services agreed by the parties completing and signing a call off order form, as detailed in Annex 2 to Schedule 1.
[bookmark: a611240]Charges: the charges payable by Nest for the supply of the Services and/or Goods by the Supplier, as set out in the Order Form.
Commencement Date: has the meaning given to it in the Order Form.
Contract: has the meaning given to it in the Order Form.
[bookmark: a629329]Control: has the meaning given in section 1124 of the Corporation Tax Act 2010 and controls, controlled and the expression change of Control shall be construed accordingly.
[bookmark: a919887]Controller: has the meaning given to it in the UK GDPR.
Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder)  and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of Personal Data (including, without limitation, the privacy of electronic communications) and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory authority and applicable to a party.
Default: any breach of the obligations of the Supplier (including abandonment of this Contract in breach of its terms) or any other default (including Material Default), act, omission, negligence or statement of the Supplier, of its subcontractors or any Supplier staff howsoever arising in connection with or in relation to the subject-matter of this Contract and in respect of which the Supplier is liable to Nest.
Deliverables: all documents, products and materials and other outputs of the Services provided by the Supplier or its agents, subcontractors and personnel as part of, or in relation to, the Services in any form, including the Deliverables set out in the Order Form.
Discretionary Exclusion Ground: any of the circumstances listed in Schedule 7 of the Procurement Act;
EIRs: the Environmental Information Regulations 2004, together with any guidance and/or codes of practice issued by the Information Commissioner or any central Government body in relation to such Regulations;
Excludable Supplier: a Supplier where a Discretionary Exclusion Ground applies to that Supplier or a Key Sub-Contractor;
Excluded Supplier: a Supplier where a Mandatory Exclusion Ground applies to that Supplier or a Key Sub-Contractor;
FOIA: the Freedom of Information Act 2000 and any subordinate legislation made under that Act from time to time, together with any guidance and/or codes of practice issued by the Information Commissioner or any relevant central Government body in relation to such Act.
Good Industry Practice: using standards, practices, methods and procedures complying in full with all applicable laws and exercising that degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a leading and expert supplier of services similar to the Services to a customer similar to Nest.
[bookmark: a969870]Goods: any and all of the goods to be provided by the Supplier pursuant to this Contract, including those set out in the Order Form and any applicable Schedule.
Intellectual Property Rights or IPRs: patents, utility models, rights to inventions, copyright and neighbouring and related rights, moral rights, trade marks and service marks, business names and domain names, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
[bookmark: a425901]Key Sub-Contractor means an organisation on which the Supplier relied in order to satisfy any “conditions of participation” (as defined in the Procurement Act) prior to award of this Contract to the Supplier.  
Law: any law, statute, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, right within the meaning of the European Union (Withdrawal) Act 2018 as amended by European Union (Withdrawal Agreement) Act 2020, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements of any regulatory body with which the Supplier is bound to comply.
[bookmark: a696931]Mandatory Exclusion Ground: any of the circumstances listed in Schedule 6 of the Procurement Act;
Material Breach: a breach of the Procurement Act that Nest considers could reasonably result in a successful legal challenge under Part 9 of the Procurement Act. 
Material Default: a single serious Default or a number of Defaults or repeated Defaults (whether of the same or different obligations and regardless of whether such Defaults are remedied);
Nest Background IPRs: (i) IPRs owned by Nest before the Commencement Date, including IPRs contained in any of Nest's know-how, documentation, processes and procedures; and (ii) IPRs created by NEST independently of this Contract.
Nest Materials: Nest Background IPRs and Nest’s data (including Nest Personal Data) together with any software, equipment, materials, documentation, information, programs and supplied by Nest to the Supplier, the IPRs in which: (i) are owned or used by or on behalf of Nest; and (ii) are or may be used in connection with the provision or receipt of the Services.
Nest Personal Data: any Personal Data which the Supplier processes in connection with the Services, in the capacity of a processor on behalf of NEST.
Payment Compliance Notice: a notice that Nest is required to publish to comply with Section 69(1) of the Procurement Act. 
Personal Data: has the meaning given to it in the UK GDPR.
Procurement Act: the Procurement Act 2023, as amended from time to time, and any regulations made under it. 
Request For Information means a request for information or an apparent request under FOIA or the Environmental Information Regulations;
Schedules: has the meaning given to it in the Order Form, and “Schedule” shall be interpreted accordingly.
Services: any and all of the services to be provided by the Supplier pursuant to this Contract, including those set out in the Order Form and any applicable Schedule(s) and the provision of the Deliverables. 
[bookmark: a888903]Section 71 Notice: a notice that Nest is required to publish to comply with Section 71(2) and Section 71(5) of the Procurement Act.
Supplier IPRs: (i) Intellectual Property Rights owned by the Supplier before the Commencement Date, for example those subsisting in the Supplier's standard development tools, program components or standard code used in computer programming or in physical or electronic media containing the Supplier's know-how or generic business methodologies; and/or (ii) Intellectual Property Rights created by the Supplier independently of this Contract, which in each case is or will be used before or during the Term for providing the Services.
Term: has the meaning given to it in the Order Form.
T&Cs: has the meaning given to it in the Order Form.
UK GDPR:.the retained EU law version of Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data 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 of 2018.
VAT: value added tax as provided for in the Value Added Tax Act 1994, or any other analogous or replacement tax.
[bookmark: a633227]Interpretation:
[bookmark: _Ref163661303]the Schedules form part of these T&Cs and shall have effect as if set out in full in the body of these T&Cs. Any reference to these T&Cs includes the Schedules;
the singular includes the plural and vice versa;
a reference to any law includes a reference to that law as amended, extended, consolidated or re-enacted from time to time and to any legislation or byelaw made under that law; 
a reference to writing or written includes email but not fax.
any obligation on a party not to do something includes an obligation not to allow that thing to be done.
references to clauses and Schedules are to the clauses and Schedules of these T&Cs and references to paragraphs are to paragraphs of the relevant Schedule; and
the word 'including', "for example" and similar words shall be understood as if they were immediately followed by the words "without limitation". 
In the case of the Supplier providing various individuals or the Individual to perform consultancy services, references to the Supplier in these T&Cs shall include references to such individuals or the Individual (as applicable). 
Commencement and Term
[bookmark: a352043]The Supplier shall provide the Services in accordance with this Contract, from the Commencement Date until the end of the Term and in accordance with each Call Off Order, unless terminated earlier in accordance with clause 11 or the relevant Schedule (as applicable).
[bookmark: _Toc256000002][bookmark: a449835]Supply of services
[bookmark: a430857]In performing the Services and/or delivering any Goods, the Supplier shall meet, and time is of the essence in relation to, any dates or milestones for performance as specified in the Order Form, Call Off Order or relevant Schedule.
[bookmark: a292000]The Supplier shall:
[bookmark: a179446]ensure that the Services and Deliverables will conform in all respects with this Contract, and that the Deliverables shall be fit for any purpose made known to the Supplier by Nest;
perform the Services with all due care, skill and ability and in accordance with Law and Good Industry Practice;
ensure that the Deliverables, and all Goods, materials, standards and techniques (as applicable) used in providing the Services and Deliverables are of the suitable and appropriate quality and are free from defects in installation and design; 
co-operate with Nest in all matters relating to the Services and comply with Nest's reasonable instructions at all times, including in relation to any rules, regulations, policies or security requirements required by Nest as further detailed in any applicable Schedule(s);
obtain and maintain during the Term, all necessary licences and consents and comply with all relevant Law in relation to the Services and Goods (as applicable);
hold all Nest Materials in safe and secure custody at its own risk (with security measures at least as comprehensive as those applied to the Supplier's own materials of a similar or equivalent nature, or such security measures as detailed in any applicable Schedule, whichever is more onerous);
not knowingly or negligently do or omit to do anything, which may cause Nest to lose any licence, authority, consent or permission on which it relies for the purposes of conducting its public role or functions; 
notify Nest in writing immediately upon the occurrence of a change of Control of the Supplier;
[bookmark: a263334]appoint or, at the request of Nest replace, without delay a manager, who shall have authority to contractually bind the Supplier on all matters relating to the Services and/or Goods (as applicable). The initial manager shall be the Supplier's Manager as set out in the Order Form; 
[bookmark: a896866]only use personnel who are suitably skilled and experienced to perform the tasks assigned to them, and in sufficient and appropriate number to ensure that the Supplier's obligations are fulfilled;
warrants either:
none of the Mandatory Exclusion Grounds apply to the Supplier or any Key Sub-contractor; or
in the event that one or more Mandatory Exclusion Grounds applies to a Key Sub-Contractor, the Supplier has notified Nest as soon as reasonably practicable and has complied with clause 14.2(b); and
warrants either:
none of the Discretionary Exclusion Grounds apply to the Supplier or a Key Sub-Contractor; or
in the event that one or more of the Discretionary Exclusion Grounds applies to the Supplier or a Key Sub-Contractor, the Supplier has notified Nest as soon as reasonably practicable; and
Nest has not exercised its right to treat the Supplier as an Excludable Supplier or (where the Discretionary Exclusion Ground relates to a Key Sub-Contractor) the Supplier has exercised its right to replace that Key Sub-Contractor in accordance with clause 14.2(b).

Nest’s obligations 
[bookmark: a533328][bookmark: a960878]Nest shall provide such necessary information for the provision of the Services and/or Goods (as applicable) as the Supplier may reasonably request, to the extent such information is available to Nest and authorised for release.
[bookmark: _Toc256000004][bookmark: a182289]Title to Deliverables and Nest Materials
[bookmark: a514980]Title to any Goods (if applicable) or Deliverables that are Goods, or in any physical media on which Deliverables are stored, and/or title to any Goods or materials transferred to Nest as part of the Services shall pass to Nest (free from all liens, charges and encumbrances) on the earlier of their delivery to Nest or payment of the Charges for them. 
Data Protection
To the extent that the Supplier processes Personal Data for and on behalf of Nest or otherwise in connection with the Contract, Schedule 7 (Data Protection) shall apply, whether or not such Schedule has been appended at Part 3 to the Contract. 
Where either party processes Personal Data of the other party comprising of business contact details for the purposes of the management and administration of the Contract, or otherwise processes Personal Data in connection with the Contract as a Controller, such party shall comply with its respective obligations under the Data Protection Legislation.
[bookmark: _Toc256000006][bookmark: a810065][bookmark: _Ref166046215]Intellectual property
[bookmark: a899532]The Supplier and its licensors shall retain ownership of all Supplier IPRs. Nest and its licensors shall retain ownership of all IPRs in Nest Materials.
[bookmark: a972323]The Supplier grants Nest, or shall procure the direct grant to Nest of, a worldwide, non-exclusive, royalty-free, licence to use, copy, modify and sub-licence the Supplier IPRs for the purpose of receiving and using the Services and/or Goods (as applicable) during the Term and for the duration of any exit assistance services provided under Schedule 8 (Exit) (if applicable).
[bookmark: a482250]Nest grants the Supplier a non-exclusive, royalty-free, non-transferable licence to use Nest Materials for the Term for the sole purpose of, and to the extent necessary for, providing the Services to Nest in accordance with the Contract.
[bookmark: a885974]The Supplier shall indemnify Nest against all liabilities, reasonable costs, expenses, damages and losses (including but not limited to any direct losses, all interest, reasonable legal costs  and all other reasonable professional costs and expenses) suffered or incurred by Nest arising out of or in connection with any claim brought against Nest for infringement of a third party's rights (including any Intellectual Property Rights) arising out of, or in connection with, the receipt, use or onward supply of the Services and/or Goods (as applicable) by Nest and its licensees and sub-licensees. This clause 7.4 shall survive termination of the Contract.
The Supplier hereby assigns to Nest, with full title guarantee and free from all third party rights, all IPRs in the Deliverables and the Supplier shall where possible, obtain waivers of all moral rights in the Deliverables to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction.  The Supplier shall, promptly at Nest's reasonable request, do (or procure to be done) all such further acts and things and the execution of all such other documents as Nest may from time to time require for the purpose of securing for Nest all right, title and interest in and to the Intellectual Property Rights assigned to Nest in accordance with clause 7.
The Supplier warrants that the Deliverables (excluding Nest Materials) shall not infringe the rights, including any Intellectual Property Rights, of any third party.
Charges and payments 
[bookmark: a341624]In consideration of the provision of the Services and/or Goods  by the Supplier, Nest shall pay the Charges as set out in the Order Form and/or applicable Schedule and/or Call Off Order, and in accordance with any payment schedule set out in the Order Form or Schedule (as applicable), following receipt of a valid invoice which includes the correct purchase order number.  The Charges agreed and set out in the Order Form shall be deemed to be a fixed price for the Services, save as set out in the Order Form and/or in Schedule 4 (Charges), unless the parties agree otherwise in writing.  
[bookmark: a489500]Nest shall pay each valid, undisputed and duly payable invoice submitted to it by the Supplier within 30 days of receipt to a bank account nominated in writing by the Supplier.
Nest may retain or set-off payment of any amount owed to it by the Supplier upon written notice.
Limitation of Liability
[bookmark: a250544][bookmark: _f83c7fea-5f29-488b-be46-d0d67d0e42f8]The extent of the parties’ liability under or in connection with the Contract (regardless of whether such liability arises in tort, contract, breach of statutory duty or in any other way whatsoever and whether or not caused by negligence or misrepresentation) shall be as set out in this clause 9. 
[bookmark: _Ref172632948]The Supplier’s liability in respect of the indemnity at clause 7.4 and in respect of breaches of clause 14.3, shall be unlimited. 
The Supplier’s liability in respect of Schedule 7 (Data Protection) shall be as set out in Schedule 7 (Data Protection) (if applicable). 
[bookmark: _579963f5-4272-4406-be03-f7f77f879953][bookmark: _9e3ddb15-1069-46e0-bc48-485a3b6bd281]Subject to clauses 9.2 and 9.8, the Supplier’s aggregate liability to Nest in respect of this Contract shall be limited to 125% of the Charges paid or due and payable under the this Contract).
[bookmark: _958c1311-d0ed-4bb6-9352-1c2911b3f5a9]Subject to clause 9.6, Nest’s aggregate liability to the Supplier (howsoever arising, including in negligence) in respect of this Contract, shall be limited to 125% of the aggregate of the Charges paid to the Supplier during the 12-month period prior to the first cause of action giving rise to the relevant claim or series of connected claims. 
[bookmark: _Ref155367154][bookmark: _96e58dae-4fa1-479c-9b81-fd953d26eeff]Subject to clauses 9.7 and 9.8, neither party shall be liable under the Contract for consequential, indirect or special losses including loss of profit, revenue or business opportunity.
[bookmark: _Ref155367133][bookmark: _5cbe9e9c-b939-4da9-9355-d6368b0f2426][bookmark: _ae883b62-5915-4273-b4e8-97d732920951][bookmark: _dc3ac8b7-3730-4fa5-b8c1-48a46585cf2e][bookmark: _6d95104b-16a5-4eac-a8b4-467b9f8a1e74]Notwithstanding clause 9.6 and without limiting its entitlement to recover other types of losses, the parties agree that Nest may recover the following from the Supplier as direct losses: (i) loss, corruption or damage to Nest Materials (to the extent such Nest Materials contain Nest data or Nest Personal Data), (ii) liability to third parties (including any compensation, fines and/or penalties payable) and (iii) damage to Nest’s goodwill or reputation.
[bookmark: _Ref155366818][bookmark: _b4a4eb8c-9663-42ff-8f2c-fd853f81189f]Notwithstanding any other provision of this Contract, neither the Supplier’s nor Nest’s liability under this Contract shall be limited in any way in respect of any losses which cannot be excluded or limited by Law.
Insurance 
[bookmark: a546141][bookmark: a235333]During the Term, the Supplier shall maintain in force, with a reputable insurance company, all insurances as may be required by Law in relation to (i) its obligations and liabilities as set out in this Contract and (ii) the provision of the Services.
Termination
[bookmark: a723198]Nest may terminate any Call Off Order and/or this Contract at any time by giving notice to the Supplier in the event that:
the Supplier commits a material breach of this Contract and such breach is not remediable; or
the Supplier commits a material breach of this Contract which is capable of remedy and which is not remedied within 30 days of receiving written notice of such breach.
Without affecting any other right or remedy available to it, Nest may terminate this Contract at any time by giving notice in writing to the Supplier if the Supplier:
[bookmark: _Ref155788390]stops carrying on all or a significant part of its business, or indicates in any way that it intends to do so;
is unable to pay its debts either within the meaning of section 123 of the Insolvency Act 1986 or if the non-defaulting party reasonably believes that to be the case;
becomes the subject of a company voluntary arrangement under the Insolvency Act 1986;
has a receiver, manager, administrator or administrative receiver appointed over all or any part of its undertaking, assets or income;
has a resolution passed for its winding up;
has a petition presented to any court for its winding up or an application is made for an administration order, or any winding-up or administration order is made against it;
is subject to any procedure for the taking control of its goods that is not withdrawn or discharged within seven days of that procedure being commenced;
has a freezing order made against it;
[bookmark: _Ref155788401]is subject to any recovery or attempted recovery of items supplied to it by a supplier retaining title to those items;
[bookmark: _Ref155788421]is subject to any events or circumstances analogous to those in clauses (i) to (ix) in any jurisdiction; or
takes any steps in anticipation of, or has no realistic prospect of avoiding, any of the events or procedures described in clauses (i) to (x) including for the avoidance of doubt, but not limited to, giving notice for the convening of any meeting of creditors, issuing an application at court or filing any notice at court, receiving any demand for repayment of lending facilities, or passing any board resolution authorising any steps to be taken to enter into an insolvency process.
Without prejudice to clause 11.1, Nest may by giving no less than the notice period specified in the Order Form, terminate the Contract where Nest considers that the Contract was awarded or modified in Material Breach of the Procurement Act. 
If the Supplier becomes aware that any event has occurred, or circumstances exist, which may entitle Nest to terminate the Contract under this clause 11, it shall promptly notify Nest in writing.
Nest may terminate the Contract at any time by giving not less than 2 weeks’ notice in writing to the Supplier if the Supplier undergoes a change of Control or if it is realistically anticipated that it will undergo a change of Control within 2 months. 
The Supplier may terminate this Contract by giving written notice to Nest if Nest fails to pay any undisputed amount due and payable under this Contract on the due date for payment and remains in default not less than 90 days after being notified in writing by the Supplier to make such payment.
[bookmark: a1021955]Termination or expiry of the Contract shall terminate all Call Off Orders but shall not affect any accrued rights and liabilities of either party at any time up to the date of termination.
The parties acknowledge Nest’s implied right to terminate the Contract under Section 78 of the Procurement Act.
Exit arrangements
Following termination or expiry of this Contract, the Supplier shall ensure that:
it ceases to use any Nest Materials, and that any Deliverables and Nest Materials are promptly delivered or returned to Nest; 
(at the discretion of Nest) it shall promptly and securely delete or destroy any Nest Materials (including back-ups) (unless storage of any data is required by Law, in which case the Supplier shall inform Nest of any such requirement and may only retain any Nest Materials strictly to the extent of such requirement);
it provides all assistance reasonably required by Nest to facilitate the smooth transition of the Services under the Contract to Nest or any replacement supplier appointed by it, including by complying with the provisions of any applicable Schedule relating to exit arrangements; and
it complies with Schedule 8 (Exit), where applicable.
[bookmark: _Toc119913849][bookmark: _Toc155788366]Freedom of Information and Environmental Information Regulations
The Supplier acknowledges that Nest is subject to the requirements of the FOIA and the EIRs. The Supplier shall:
provide all necessary assistance and cooperation as reasonably requested by Nest to enable Nest to comply with its obligations under the FOIA and EIRs;
transfer to Nest all Requests for Information relating to the Contract that it receives as soon as practicable and in any event within 2 Business Days of receipt; 
provide Nest with a copy of all information held on behalf of Nest which is requested in a Request For Information and which is in its possession or control in the form that Nest requires within 5 Business Days (or such other period as Nest may reasonably specify) of AT's request for such information; and
not respond directly to a Request For Information addressed to Nest unless authorised in writing to do so by Nest.
The Supplier acknowledges that Nest may be required under the FOIA and EIRs to disclose information (including commercially sensitive information) without consulting or obtaining consent from the Supplier. Nest shall take reasonable steps to notify the Supplier of a Request For Information (in accordance with the Secretary of State’s section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in the Contract) Nest shall be responsible for determining in its absolute discretion whether any information is exempt from disclosure in accordance with the FOIA and EIRs.
General
[bookmark: a288423]Force majeure. Neither party shall be in breach of the Contract nor liable for delay in performing, or failure to perform, any of its obligations under the Contract if such delay or failure result from events, circumstances or causes beyond its reasonable control (which for the Supplier shall not include strikes or other industrial action by Supplier personnel or any personnel of other suppliers of the Supplier nor any risk insured by the Supplier as required under the T&Cs). If the period of delay or non-performance continues for 90 or more days continuously and the provision of the Services is materially and adversely affected, either may partially or fully terminate the Contract.
[bookmark: a212564]Subcontracting, assignment and novation. 
The Supplier may not assign, novate, subcontract or otherwise deal with any or all of its rights or obligations under the Contract without the prior written consent of Nest, to be at the sole discretion of Nest; and 
If Nest consents to any subcontracting by the Supplier:
the Supplier shall remain responsible for all acts and omissions of its subcontractors as if they were its own, and:
[bookmark: _Ref180612694]The Supplier shall notify Nest in writing within 3 Business Days of any changes that have occurred in relation to Key Sub-Contractor including whether the Key Sub-Contractor has been placed on the debarment list under Section 62 of the Procurement Act or whether a new excludable ground has arisen in respect of the Key Sub-Contractor in accordance with the Procurement Act, together with reasonable supporting information. Failure by the Supplier to notify Nest accordingly and/or providing Nest with information that is incomplete, inaccurate or misleading in relation to any Key Sub-Contractor shall entitle Nest to terminate the Contract and such termination shall be deemed to be termination due to Default on the part of the Supplier. The Supplier shall indemnify Nest against any losses sustained as a result of such Default.

[bookmark: a359377]Confidentiality
Each party undertakes that it shall not at any time during this Contract and for a period of at least 5 years after termination or expiry of this Contract, disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party or of any member of the group of companies to which the other party belongs, except as permitted by clause (b).
[bookmark: a955312]Each party may disclose the other party's confidential information:
[bookmark: a931620]to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under or in connection with this Contract. Each party shall ensure that its employees, officers, representatives, contractors, subcontractors or advisers to whom it discloses the other party's confidential information comply with this clause 14.3; and
[bookmark: a274134]as may be required by Law, a court of competent jurisdiction or any governmental or regulatory authority.
[bookmark: a1019497]No party shall use any other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this Contract.
[bookmark: a492320][bookmark: _Ref163819634]Entire agreement. These T&Cs, Schedules, Call Off Order(s) and the Order Form constitute the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.  Nothing in this clause 14.4 shall exclude any liability in respect of misrepresentations made fraudulently.
[bookmark: a618934]Variation. No variation of the Contract shall be effective unless it is in writing and signed by the parties (or their authorised representatives). 
[bookmark: a186972]Waiver. A waiver of any right or remedy under this Contract is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.  A failure or delay by a party to exercise any right or remedy provided under this Contract shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this Contract shall prevent or restrict the further exercise of that or any other right or remedy.
[bookmark: a193608]No Partnership or Agency. Nothing in this Contract is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.  Each party confirms it is acting on its own behalf and not for the benefit of any other person.
Severance. If any provision or part-provision of this Contract is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Contract.  
[bookmark: a500960]Notices
[bookmark: a927956]Notices under this Contract shall be in writing and sent to a party’s representative whose contact details are as provided within the Order Form and may be amended by written notice to the other party from time to time.
Notices may be given, and shall be deemed received:
by first-class post: 2 Business Days after posting;
by email: at the time of transmission, or, if this time falls outside Business Hours , when Business Hours resume;
by hand: on delivery.
This clause does not apply to notices given in legal proceedings or arbitration.
[bookmark: a678313]Third party rights
[bookmark: a500576]Unless it expressly states otherwise, this Contract does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Contract.
[bookmark: a109826]The rights of the parties to rescind or vary this Contract are not subject to the consent of any other person who is not a party.
[bookmark: a201698]Governing law and Jurisdiction. This Contract, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.  Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Contract or its subject matter or formation.

PART 3 - SCHEDULES
























SCHEDULE 1

SERVICES DESCRIPTION

1. INTRODUCTION
0. This Schedule sets out the background and intended scope of the Services to be provided by the Supplier and to provide a description of what each Service entails.
1. services
1. The Supplier  shall provide services to Nest  invest   relating  to Strategic investment business, organisational strategy and governance advice with extensive proven experience of international investment best practice with large Financial Conduct Authority (FCA) regulated Occupational Pension Schemes (OPS) with assets under management of £25 billion and above as  detailed and agreed in individual call offs from the framework   utilising the  form  set out in Annex 2 to this schedule 



ANNEX 1
NEST REQUIREMENTS
 Will be detailed in each individual   “Call off “ issued by  Nest Invest 


ANNEX 2
CALL OFF ORDER TEMPLATE
SECTION A
This Call Off Order form is issued in accordance with the provisions of the Contract for the provision of Services dated [xxx]. 
The Supplier agrees to supply the Services specified below on and subject to the terms of this Call Off Order and the Contract.

	Order Number
	 TEN -2526-011 (PA2023)  LOT NO X  Call off  number  xxx
The above is NOT a PO number and is a contract reference number only. All invoices must have a valid PO number – request this from the Nest contract manager.

	From
	National Employment Savings Trust Corporation of 10 South Colonnade, London, E14 4PU, United Kingdom
("Nest")

	To
	[name and address]
("SUPPLIER")



SECTION B 
0. Call Off Order period
	Commencement Date:  

	

	Expiry Date:

	




0.  Services

	Services required:
	
The Supplier will provide [detail specific services for particular call off]
Full specification of Services detailed in Schedule 1 (Services)



PAYMENT
	Call Off Contract Charges (including any applicable discount(s), but excluding VAT): 

	[xxx]

[or reference Charges Schedule]

	Payment terms/profile (including method of payment e.g. Government Procurement Card (GPC) or BACS):

	
[reference Charges Schedule]

	Reimbursable Expenses: 

	Not permitted



OTHER CALL OFF REQUIREMENTS
[if any]

Formation of Call Off Order
BY SIGNING AND RETURNING THIS CALL OFF ORDER (which may be done by electronic means) the Supplier agrees to provide the above Services in accordance with the terms of the Contact.
The Parties agree that this Call Off Order shall be formed when Nest acknowledges (which may be done by electronic means) the receipt of the signed copy of the Call Off Order form from the Supplier.

	For and on behalf of the Supplier:

	Name and Title
	

	Signature
	

	Date
	

	For and on behalf of Nest:

	Name and Title
	

	Signature
	

	Date
	







[bookmark: _Ref_a235782]

schedule 3
 Not  used  for this  contract


SCHEDULE 4

CHARGES

1. INTRODUCTION
2. This Schedule details the Charges to be paid by NEST to the Supplier under this Contract.
1. Charges
3. Time and materials:
0. The daily rates for the Supplier as set out in the  supplier’s response  are 
Role	"Standard  Daily Rate
£ (ex VAT)"	Daily Rate
Junior consultant  Redacted	
Senior consultant  Redacted
In the event the  Nest and the Supplier agree a fixed price is appropriate for an individual  call off  that price  shall be calculated and agreed based on the indicative pricing set out above or as reasonably agreed between the parties
The weekend and overtime rate for the Supplier: N/A
3. Payment schedule:  will be as  agreed  in each Call off agreement 
3. Costs of third party materials and services charged in addition to the Charges: N/A
The following materials and services procured from third parties shall be invoiced to NEST in addition to the Charges: N/A
Note:
1. Invoices will  be issued  in accordance with the  payment schedule agreed for each  call off 
1. All  work  must be specified and agreed in writing in advance between the parties in accordance with this Agreement and the fees for such work shall be calculated and agreed based on the indicative pricing set out above or as reasonably agreed between the parties.
1. Nest will pay the Supplier in accordance with clause 8 of the Contract, the payment method for this Agreement will be via BACS.  

1. All invoices must: 

· be on headed paper (including supplier name and contact details) 
· include Supplier’s bank details 
· quote the relevant purchase order (PO) number  
· quote a unique invoice number 
· state the agreed charge including VAT where relevant 
· outline details and date of goods/services delivered/received

1. Invoices must be issued electronically and sent to accountspayable@nestcorporation.org.uk

SCHEDULE 5

NEST POLICIES

INTRODUCTION
This Schedule details the NEST standards, policies and guidelines (the “NEST Policies”) that the Supplier shall comply with in connection with its performance of the Services and (where applicable) delivery of the Goods.
nest policies
The Supplier shall comply with the following NEST Policies, as updated, amended and replaced from time to time, in connection with its performance of the Services and (where applicable) delivery of the Goods.
1. [bookmark: _Ref345499895][bookmark: _Toc157094117]Anti-bribery 
The Supplier shall:
[bookmark: a665085][bookmark: _Ref341200150]comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including the Bribery Act 2010 (“Relevant Requirements”);
[bookmark: a641140][bookmark: _Ref341199586]not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;
[bookmark: a949499][bookmark: d11124e268][bookmark: a697192][bookmark: _Ref341200153]comply with Nest’s anti-bribery policy as Nest may update from time to time (“Relevant Policies”);
[bookmark: a434205][bookmark: d11124e307][bookmark: a387434]have and shall maintain in place throughout the term of the Contract its own policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements, the Relevant Policies and clause 31.1.2, and will enforce them where appropriate;
[bookmark: a208432][bookmark: d11124e337][bookmark: a314141]promptly report to Nest any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this Contract;
[bookmark: a709350][bookmark: d11124e361][bookmark: a905309]immediately notify Nest (in writing) if a foreign public official becomes an officer or employee of the Supplier or acquires a direct or indirect interest in the Supplier and the Supplier warrants that it has no foreign public officials as direct or indirect owners, officers or employees at the date of this Contract);
[bookmark: a300519][bookmark: d11124e480][bookmark: a805604]promptly upon request from Nest, certify to Nest in writing signed by an officer of the Supplier, compliance with this policy by the Supplier and all persons associated with it. The Supplier shall provide such supporting evidence of compliance as Nest may reasonably request.
[bookmark: a547654][bookmark: d11124e544][bookmark: a812118][bookmark: _Ref341199714]The Supplier shall ensure that any person associated with it who is performing services in connection with this Contract does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this policy (“Relevant Terms”). The Supplier shall be responsible for the observance and performance by such persons of the Relevant Terms and shall be directly liable to Nest for any breach by such persons of any of the Relevant Terms.
[bookmark: a629059][bookmark: d11124e576][bookmark: a926641][bookmark: _Ref344466490][bookmark: a698288][bookmark: d11124e640][bookmark: a531432]Any breach of this policy by the Supplier shall entitle Nest to terminate this Contract with immediate effect on written notice as a material breach incapable of remedy pursuant to clause 20.2.1.
For the purpose of this policy, the meaning of adequate procedures and foreign public official and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively. For the purposes of this policy a person associated with the Supplier includes any sub-contractor of the Supplier.
[bookmark: _Toc157094118]Modern Slavery 
The Supplier agrees with Nest that it shall, and that it shall procure that the Supplier personnel and any other person who performs services and/or supplies goods within the Supplier’s supply chain in relation to this Contract shall:
comply with all applicable laws, statutes, and regulations relating to slavery and human trafficking (“Anti-Slavery Requirements”) including the Modern Slavery Act 2015; 
not take or knowingly permit any action to be taken that would or might cause or lead Nest to be in violation of any Anti-Slavery Requirements; and
at Nest’s request and cost, provide Nest with any reasonable assistance to enable it to perform any activity required by any regulatory body for the purpose of complying with Anti-Slavery Requirements.
The Supplier represents, warrants and undertakes to Nest that neither it nor any other person in its supply chain uses trafficked, bonded, child or forced labour or has attempted to use trafficked, bonded, child or forced labour within its supply chain.
The Supplier agrees that in addition to Nest’s termination rights set out elsewhere in this Contract, Nest may (without prejudice to any other right available to it) immediately terminate this Contract in the event of any breach of this policy by the Supplier in which case the Supplier shall not be entitled to any compensation or to any further payments or remuneration.
Nest shall not be required to make any payment to the Supplier that might otherwise be due from Nest in respect of this Contract if the Supplier has breached this clause.
The Supplier shall, on demand, indemnify and hold harmless Nest from and against any and all losses, liabilities, fines, damages, claims, proceedings, costs and expenses (including legal fees) suffered or incurred by Nest or for which Nest may become liable as a result of suffering, defending or settling a claim alleging such losses, and/or arising out of or in connection with any breach of this clause, whether or not this Contract has been terminated.




SCHEDULE 7

DATA PROTECTION

1. INTRODUCTION
4. This Schedule applies where the Supplier is processing Personal Data pursuant to this Contract.
4. Definitions applicable to this Schedule: 
[bookmark: a304964]Controller, Processor, Information Commissioner, Data Subject, Personal Data, Personal Data Breach, processing and appropriate technical and organisational measures: as defined in the Data Protection Legislation.
[bookmark: a653773]Data Protection Legislation: all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 (DPA 2018) (and regulations made thereunder)  and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended [and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of Personal Data (including, without limitation, the privacy of electronic communications) and the guidance and codes of practice issued by the Information Commissioner or other relevant regulatory authority and applicable to a party.
UK GDPR: means the retained EU law version of Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data 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 of 2018.
1. [bookmark: _Ref_a241977]DATA PROTECTION
5. [bookmark: _Ref_a805358]Both parties will comply with all applicable requirements of the Data Protection Legislation. This Paragraph 21 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation.
5. [bookmark: _Ref_a963735]The parties acknowledge that for the purposes of the Data Protection Legislation, the nature of the activity carried out by each of them in relation to their respective obligations under this Contract will determine the status of each party under the Data Protection Legislation.  Notwithstanding the foregoing, the parties have determined that, for the purposes of the Data Protection Legislation:
1. [bookmark: _Ref_a740710]Nest is the Controller of the Personal Data described at Annex 1; and
1. the Supplier shall process the Personal Data set out in Annnex 1, as a Processor on behalf of Nest. 
5. The Supplier shall promptly comply with any reasonable instructions received from Nest to display or otherwise make available Nest’s then-current version of its privacy policy via the goods or services provided by the Supplier. Such instructions may include implementing a reasonable process to certify that the Data Subject has acknowledged its terms.
5. [bookmark: _Ref_a641103]Annex 1 sets out the scope, nature and purpose of Processing by the Supplier, the duration of the processing and the types of Personal Data Processed by the Supplier in connection with this Contract, and categories of Data Subject.  The only Processing that the Supplier is authorised to do is listed in Annex 1 by Nest and may not be determined by the Supplier. 
5. [bookmark: _Ref_a820833]Without prejudice to the generality of clause 2.11.1 the Supplier shall:
4. [bookmark: _Ref_a684078]process the Personal Data only on the documented instructions of Nest, unless the Supplier is required by Laws to otherwise Process the Personal Data. Where the Supplier is relying on Laws as the basis for Processing the Personal Data, the Supplier shall promptly notify Nest of this before performing the Processing required by the Laws unless those Lawss prohibit the Supplier from so notifying Nest on important grounds of public interest;
4. immediately inform Nest if, in the opinion of the Supplier, the instructions of Nest infringe Data Protection Legislation;
4. [bookmark: _Ref_a798515]implement appropriate technical and organisational measures to protect against unauthorised or unlawful processing of the Personal Data and against its accidental loss, damage or destruction, including inter alia as appropriate:
2. [bookmark: _Ref_a309168]the pseudonymisation and encryption of the Personal Data;
2. [bookmark: _Ref_a257891]the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;
2. [bookmark: _Ref_a742164]the ability to restore the availability and access to the Personal Data in a timely manner in the event of a physical or technical incident; and
2. [bookmark: _Ref_a377475]a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing, 
and in any event such measures which are at least sufficient to comply with Nestthe Controller’s obligations under the Data Protection Legislation.  In assessing the appropriate level of security the Supplier shall take into account in particular of the risks that are presented by the Processing, in particular from accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to the Personal Data transmitted, stored or otherwise processed;
4. [bookmark: _Ref_a289003]ensure, and procure, that any personnel engaged and authorised by the Supplier to process Personal Data keep the Personal Data confidential;
4. [bookmark: _Ref_a981204]promptly assist Nest in responding to any request from a Data Subject and in ensuring compliance with Nest’s obligations under the Data Protection Legislation with respect to security, breach notifications, data protection impact assessments (“DPIAs”) and consultations with the Information Commissioner, supervisory authorities or other regulators including by:
4. promptly (and in any event within 48 hours)  notify Nest if it receives any complaint, notice or communication (whether from the Information Commissioner, any data subject, supervisory authority or other third party) which relates to processing of the Personal Data;
4. promptly providing the Customer with: 
1. full details and copies of the complaint, communication or request;
1. such assistance as is reasonably requested by Nest to enable it to comply with a request from a Data Subject within the relevant timescales set out in the Data Protection Legislation; 
1. at Nest’s request, any Personal Data it holds in relation to a Data Subject; and
1. [bookmark: _9kMI3J6ZWu9A679B]such assistance as requested by Nest with respect to any request from the Information Commissioner or any other regulatory authority, or any consultation by Nest with the Information Commissioner or any other regulatory authority;
4. [bookmark: _Ref_a280696]notify Nest [immediately, and in any event within 3624 hours] [without undue delay] after becoming aware of an actual or suspected Personal Data Breach and:
5. on suspecting the same, the Supplier shall promptly conduct an initial assessment to determine, with a reasonable degree of certainty, whether the event or incident qualifies for notification to Nest under this Paragraph 2.5.6 and shall provide a copy of this initial assessment along with such notification; and
5. provide such assistance as requested by Nest following any such Personal Data Breach. 
4. [bookmark: _Ref_a567101]at the written direction of Nest, securely delete or return to Nest all the Personal Data on termination or expiry of this Contract, and certify to Nest in writing it has done so, unless the Supplier is required by Law to continue to Process that Personal Data, in which case the Supplier shall promptly notify Nest, in writing, of what that Law is and shall only be permitted to Process that Personal Data for the specific purpose so-notified, and all other requirements set out in this Paragraph 2 shall continue to apply to such Personal Data notwithstanding the termination or expiry of this Contract for as long as such Personal Data is processed by the Supplier. For the purposes of this Paragraph 2.5.7 the obligation to "delete" data includes the obligation to delete data from back-up systems as well as live systems; and
4. [bookmark: _Ref_a479167]maintain adequate records, and, on Nest’s request, make available such information as Nest may reasonably request, and allow for and submit its premises and operations to audits, including inspections, by Nest or Nest’s designated auditor, to demonstrate its compliance with the Data Protection Legislation and this Paragraph 2.
5. [bookmark: a833115][bookmark: _Ref_a467012]The Supplier shall not transfer any Personal Data outside of the UK unless the prior written consent of Nest has been obtained [and the following conditions are fulfilled:
5. [bookmark: a762341]either: 
0. the destination country has been recognised as adequate by the UK government in accordance with Article 45 of the UK GDPR (or Section 74A of the Data Protection Act 2018); or 
0. the Supplier has provided appropriate safeguards in relation to the transfer, and has provided NEST with sufficient evidence of such safeguards; and
5. [bookmark: a966763]the data subject has enforceable rights and effective legal remedies;
5. [bookmark: a864628]the Supplier fully complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and
5. [bookmark: a865345]the Supplier complies with reasonable instructions notified to it in advance by Nest with respect to the processing of the Personal Data];
5. [bookmark: a540433][bookmark: _Ref175144612]The Supplier shall not appoint any third party processor of Personal Data under this Contract without Nest’s prior written consent and provided that Nest does not consent to the Supplier appointing any third party processor of Personal Data under this Contract. [Notwithstanding the foregoing, Nest consents to the Supplier appointing [THIRD-PARTY PROCESSOR] as a third-party processor of Personal Data under this Contract by providing written notice to Nest of the appointments and subject to Nest’s approval by written consent.  After which T the Supplier must confirmss that it has entered into a written agreement with the third-party processor incorporating terms which are substantially similar to, and in any event no less onerous than, those set out in this Schedule 7.  The Supplier shall remain fully liable for all acts or omissions of any third-party processor appointed by it pursuant to this Paragraph 2.7.
5. NEST may, at any time on not less than 30 days' notice, revise this Schedule 7 by replacing it (in whole or part) with any applicable standard clauses approved by the Commissioner or forming part of an applicable certification scheme or code of conduct (“Amended Terms”). Such Amended Terms shall apply when replaced by attachment to this Contract, but only in respect of such matters which are within the scope of the Amended Terms.
5. [bookmark: _Ref_a816326]The Supplier hereby indemnifies, and shall keep indemnified, Nest from and against any and all costs, damages and expenses of any kind arising from any claim or demand brought by any person, data subject, Information Commissioner or supervisory authority as a result of any breach or alleged breach by Supplier of the Data Protection Legislation or its obligations under this Schedule 7 [This indemnity shall not be subject to any limits or exclusions of liability that may otherwise apply, or be imposed, under this Contract].
5. [bookmark: _Ref_a628648]Notwithstanding any other terms of this Contract, the Supplier's total aggregate liability in contract, tort (including negligence and breach of statutory duty howsoever arising), misrepresentation (whether innocent or negligent), restitution or otherwise, arising in connection with the performance or contemplated performance of this Contact or any collateral contract insofar as it relates to the obligations set out in this Schedule 7, or the Data Protection Legislation, shall be limited to £[AMOUNT].]
5. [bookmark: _Ref_a319881]Nothing in this Schedule 7 shall operate to limit or exclude the Supplier's liability for:
10. [bookmark: _Ref_a786751]any of its direct statutory obligations under the Data Protection Legislation; or
10. [bookmark: _Ref_a356400]any liability imposed Article 82 of the UK GDPR.
Annex 1 - Particulars of the processing
1 [bookmark: _Ref_a426000]PARTICULARS OF PROCESSING Only applicable  when   detailed in the Call off Contract by Nest 
1.1 [bookmark: _Ref_a996018]SCOPE
[INSERT DETAILS OF THE SCOPE OF ACTIVITIES THAT THE SUPPLIER IS CARRYING OUT UNDER THE CONTRACT, PARTICULARLY IN RESPECT OF PERSONAL DATA]
1.2 [bookmark: _Ref_a773226]NATURE
[INSERT HIGH LEVEL DETAILS OF WHAT THE SUPPLIER WILL BE DOING IN RESPECT OF PERSONAL DATA.]
1.3 [bookmark: _Ref_a654696]PURPOSE OF PROCESSING
[INSERT EXPLANATION AS TO WHY THE SUPPLIER NEEDS TO PROCESS THE PERSONAL DATA, FOR EXAMPLE TO DELIVER THE SERVICES]
1.4 [bookmark: _Ref_a853829]DURATION OF THE PROCESSING
[INSERT DETAILS AS TO HOW LONG THE SUPPLIER WILL PROCESS THE PERSONAL DATA.  THIS IS LIKELY TO ALIGN WITH THE TERM OF THE CONTRACT.]
2 [bookmark: _Ref_a732918]TYPES OF PERSONAL DATA
[INSERT DETAILS OF THE TYPES OF PERSONAL DATA THAT THE SUPPLIER WILL PROCESS]
3 [bookmark: _Ref_a821766]CATEGORIES OF DATA SUBJECT
[INSERT DETAILS OF DATA SUBJECTS (FOR EXAMPLE, NEST STAFF OR MEMBERS]



SCHEDULE 10

KEY PERSONNEL

1. INTRODUCTION
1.1 Annex 1 to this Schedule lists the key roles ("Key Roles") and names of the persons who the Supplier shall appoint to fill those Key Roles in respect of delivery of the Services at the Commencement Date ("Key Staff"). 
1.2 The Supplier shall ensure that the Key Staff fulfil the Key Roles at all times during the Term, and shall not remove or replace any Key Staff unless:
1.2.1 requested to do so by NEST or NEST approves such removal or replacement (not to be unreasonably withheld or delayed);
1.2.2 the person concerned resigns, retires or dies or is on parental or long-term sick leave; or
1.2.3 the person’s employment or contractual arrangement with the Supplier or subcontractor is terminated for material breach of contract by the employee.
1.3 NEST may identify any further roles as being Key Roles and, following agreement to the same by the Supplier, the relevant person selected to fill those Key Roles shall be included on the list of Key Staff.  
1.4 The Supplier shall:
1.4.1 notify NEST promptly of the absence of any Key Staff (other than for short-term sickness or holidays of 2 weeks or less, in which case the Supplier shall ensure appropriate temporary cover for that Key Role); 
1.4.2 ensure that any Key Role is not vacant for any longer than 10 Working Days; 
1.4.3 give as much notice as is reasonably practicable of its intention to remove or replace any member of Key Staff and, except in the cases of death, unexpected ill health or a material breach of the Key Staff’s employment contract, this will mean at least 3 months’ notice;
1.4.4 ensure that all arrangements for planned changes in Key Staff provide adequate periods during which incoming and outgoing staff work together to transfer responsibilities and ensure that such change does not have an adverse impact on the provision of the Services; and
1.4.5 ensure that any replacement for a Key Role has a level of qualifications and experience appropriate to the relevant Key Role and is fully competent to carry out the tasks assigned to the Key Staff whom they have replaced.
1.5 NEST may require the Supplier to remove or procure that any subcontractor shall remove any Key Staff that NEST considers in any respect unsatisfactory. NEST shall not be liable for the cost of replacing any Key Staff.


[bookmark: Ann_1]ANNEX 1: KEY ROLES

	Key Role
	Key Staff
	Contact Details

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	







SCHEDULE 11
AUDITS AND REPORTS
1. AUDITS and reports
6. The Supplier shall, during the Term and for a period of at least 7 years following the expiry or termination of this Contract, maintain complete and accurate documents and records in relation to the provision of the Services.
6. The Supplier shall, at reasonable times and upon reasonable notice, allow any auditor appointed by NEST or regulator access to their premises to verify all contract accounts and records of everything to do with the Contract and provide copies for the audit. NEST’s auditor and/or any regulator shall respect the Supplier’s obligations of confidentiality to its other customers and minimise disruption.
6. The Supplier must provide information to the auditor and/or any regulator and provide reasonable co-operation at their request.  



SCHEDULE 12

AI

INTRODUCTION
This Schedule applies where any element(s) of the Services to be provided by the Supplier pursuant to this Contract incorporate(s) an AI System (as defined below).
6. Definitions applicable to this Schedule: 
AI System: the AI system(s) as referred to in Annex 1 of this Schedule 12, including any new versions thereof.
Intended Purpose: the use for which the AI System is intended by NEST, including the specific context and conditions of use, as specified in Annex 1.
Reasonably Foreseeable Misuse: the use of the AI System in a way that is not in accordance with its Intended Purpose, but which may result from reasonably foreseeable human behaviour or interaction with other systems. 
Substantial Modification: a change to the AI System which affects the compliance of the AI System with the requirements set out in this Schedule 12 or results in a modification to the Intended Purpose. 
Training Data: any and all information, data, materials, text, prompts, images, and other content that is used to train, validate, test, retrain, or improve any AI System incorporated into or used with, in connection with, or in support of, the Services, except for NEST Materials.
1. [bookmark: _Ref175668066]risk management system
7. The Supplier shall at all times ensure that a risk management system is established and maintained in respect of the AI System, comprising at least the following steps:
0. [bookmark: _Ref175667231]identification, estimation and evaluation of the known and reasonably foreseeable risks to health, safety and fundamental rights of individuals that are likely to arise in the light of the Intended Purpose of the AI System and Reasonably Foreseeable Misuse; 

0. [bookmark: _Ref175667232]evaluation of other possibly arising risks; 

0. adoption of appropriate and targeted risk management measures designed to address the risks identified pursuant to points Paragraphs 2.1.1 and 2.1.2. 

7. In identifying the most appropriate risk management measures, the Supplier shall ensure:
1. the elimination or reduction of identified risks as far as technically feasible through adequate design and development of the AI System; 

1. where appropriate, implementation of adequate mitigation and control measures in relation to risks that cannot be eliminated; 

1. provision of adequate information to NEST. 

7. The Supplier ensures that the AI System is regularly tested in order to verify whether the AI System complies with this Schedule 12, and whether the risk management measures referred to in this Paragraph 2 are effective in light of the Intended Purpose and Reasonably Foreseeable Misuse. 
7. The Supplier shall document all risks identified, measures taken and tests performed in the context of compliance with this Paragraph 2  and must make such documentation available to NEST promptly upon request. 
7. The Supplier shall regularly review and update the risk management system to ensure its continuing effectiveness, and keep all relevant documentation described in up to date.
1. technical documentation 
8. The Supplier shall provide to NEST up to date technical documentation relating to the AI System, at least sufficient to allow NEST to assess the compliance of the AI System with the provisions of this Schedule 12.
8. Such technical documentation shall include instructions for use of the AI System which are concise, complete, correct and clear information that is relevant, accessible and comprehensible to NEST. 
1. record keeping
9. The Supplier shall ensure that the AI System has the capability to enable automatic recording of events (“Logs”) while the AI System is operating which: 
0. conform to recognised standards or common specifications; 

0. ensure a level of traceability of the AI System's functioning throughout its lifecycle that is appropriate to the Intended Purpose of the system and Reasonably Foreseeable Misuse; and

0. enable the recording of events relevant for the identification of situations that may: 

2. result in the AI System presenting a risk to the health or safety or to the protection of fundamental rights of persons; 
2. lead to a Substantial Modification. 
9. The Supplier will promptly provide NEST access the Logs automatically generated by the AI System upon request. 
1. Transparency
10. The Supplier shall ensure that the AI System is and shall continue to be designed and developed in such a way that the operation of the AI System is sufficiently transparent to enable NEST to reasonably understand the AI System’s functioning. 
10. The Supplier shall implement appropriate technical and organisational measures, and shall provide appropriate technical information, to allow NEST to explain the decisions taken by the AI System to the persons or group of persons on which the AI System is (intended to be) used.
10. The Supplier shall, upon request, assist NEST in explaining how the AI System arrived at a particular decision or outcome to the persons or group of persons on which the AI System is (intended to be) used.  This shall include, as a minimum, a clear indication of the key factors that led the AI System to arrive at a particular result and the changes to the input that must be made in order for it to arrive at a different outcome. 
1. human oversight
11. The Supplier shall ensure that the AI System is and shall continue to be designed and developed in such a way, including with appropriate human-machine interface tools, that it can be effectively overseen by natural persons, associated with the AI System, including to:
0. monitor the operation of the AI System, so that signs of anomalies, dysfunctions and unexpected performance can be detected and addressed as soon as possible; 

0. remain aware of the possible tendency of automatically relying or over-relying on the output produced by the AI System (automation bias), in particular if the AI System is used to provide information or recommendations for decisions to be taken by natural persons; 

0. be able to correctly interpret the AI System's output, taking into account in particular the characteristics of the system and the interpretation tools and methods available; 

0. be able to decide, in any particular situation, not to use the AI System or otherwise disregard, override or reverse the output of the AI System; and 

0. be able to intervene on the operation of the AI System or interrupt the system through a "stop" button or a similar procedure.

1. accuracy
12. The Supplier shall ensure that the AI System is and shall be designed and developed to achieve an appropriate level of accuracy, robustness, safety and cybersecurity, and perform consistently in those respects throughout the lifecycle of the AI System.
1. use of nest materials and confidential information
13. The Supplier shall not combine or commingle the NEST Materials, including any NEST Personal Data, with data or information of the Supplier or any third party, including Training Data, and shall logically segregate and isolate NEST Materials from all such Supplier and third-party data.
13. For avoidance of doubt, the Supplier shall not use, or permit any person to use, NEST Materials or any other confidential information of NEST to train, retrain, tune, validate, modify, update, or otherwise improve the AI System, the Services, or any other product or service, or as prompts for the AI System.
1. corrective actions
14. If during the Term, the Supplier considers or has reason to consider that the AI System is not in conformity with this Schedule 12 it shall immediately notify NEST and shall take the necessary corrective actions to bring the AI System into conformity. 


ANNEX 1 – AI SYSTEM
Not applicable 

[bookmark: LASTCURSORPOSITION]

SCHEDULE 13

SUPPLIER’S TENDER





SCHEDULE 14

SPECIAL CONDITIONS

 Not applicable 
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Lot 1

Description Strategic investment business, organisational strategy and governance advice with extensive proven experience of international investment best practice with large Financial Conduct Authority (FCA) regulated Occupational Pension Schemes (OPS) with assets under management of £25 billion and above. 

1.     Technical Competency

1.1    International best practice for asset managers and asset owners – knowledge of international best practice for operating models for asset managers and asset owners. The ability to leverage executive and board level contacts from peer organisations around the world to support the evolution of Nest’s model. Particular knowledge of the intersection between public sector, profit and not for profit asset owners, the regulatory and political framework they operate in.  

Avida is not a ‘normal’ adviser.  Our heritage is not management or benefits consulting, rather we are a team of experts with deep and practical experience in pensions with a particular passion for the investment management, operational and governance aspects of running an investment business. 

Through our international set-up as well as our global advisory board and consultants who have worked around the world, Avida has access to most of the worlds’ leading pension investment organisations, from North America, via Europe’s most important pension markets to the Middle East, Australia and Asia. Our contacts are mostly at Board level. We also have an extensive network of academic contacts in the pension and investment arena. With offices in London, Munich and Amsterdam, we have helped more than 75 pension and investment organisations with governance related advice. Our independence means that we always focus on our clients’ best interests rather than the next business opportunity. 

Our clients would say that our advice is characterised by a preference to simplify rather than complicate. We worry that creating ever more complex structures and processes tends to lead to ‘treacle’, and a necessity for further project work to manage the treacle. It also gets in the way of implementation.  It’s easy to come up with ideas but making them work is the key. We pride ourselves on providing advice which does that.

Our mantra is that pension investment organisations should be run as a business with an articulated strategy, sound delegation and clearly defined roles and responsibilities. In short, with best-in-class governance.

This also means that we always take care not to make ourselves indispensable. We will often co-create solutions for and with our clients that they are able to run and operate without the involvement of us or yet another consultant.

Most of our assignments are with large asset owners (of a similar size to Nest). 

1.2   FCA regulated Occupational Pension Scheme firms – knowledge of the regulatory requirements of OPS firms, and direct experience advising OPS firm 

Avida has to date advised more than 75 large OPS or foreign equivalent firms across the UK and Europe on business strategy, organisational design, in- and outsourcing and getting value from external providers. Our advice would not have been possible without intimate knowledge of regulatory requirements and developments therein. We maintain good contacts with academia and regulators and in fact some of our thinking has been adopted by tPR in the UK and DNB in the Netherlands. An example is the tPR scorecard that OPS firms need to use to evaluate their fiduciary advisers and managers.

1.3   Investment governance – experience of governance model design for large asset managers, including for a range of approaches to the insourcing/outsourcing of investment activity, and how this works in a parent client corporate structure. Suppliers should also have competency in the recruitment and development of Boards. 

Avida is recognised as the go-to firm for investment governance advice and offers advantage to clients in three ways.

Firstly- Avida's global position, built up through our advisory board and international consultants, allows us to assess international best practice. Our many assignments have allowed us to develop a governance benchmarking database, which in turn helps our clients improve their investment organisation, Boards, as well as decision making.

Secondly – Our senior consultants are all market practitioners. We have run (parts of) investment organisations. Together we have vast experience whether that is about make or buy decisions, getting the best out of an internal organisation or getting value for money from external partners.

Thirdly- Relevant experience. As investment governance specialists working for the largest pension investment organisations around the world (including fiduciary managers, LDI managers and investment consultants), we believe we are at the forefront of global developments and latest pension investment thinking.

Many of our clients are corporate pension funds where careful consideration must be given to the corporate’s strategy and business objectives even though the pension fund board is the ultimate decision maker. This requires soft skills to bring the often-conflicting objectives together in a solution that is embraced by both parties.

Whilst we are not a search firm, we often help our clients identify competent senior executive and non-executive directors. We firmly believe that diversity of thought is crucial for a well-functioning board. Two of our consultants are specialists in board effectiveness.

1.4   Corporate services and people strategy – practical experience of the development of operating models for a variety of internal and shared services models – including the development of people strategies, reward and organisational design 

[bookmark: _Int_XJl3ydZj]Most of Avida’s consultants have first-hand experience with managing teams for success. This involved recruiting and training talent, setting strategy and performance objectives (including stretch targets), rewarding people for delivery against targets and – where appropriate – encouraging staff turnover. Organisational design and managing key person risk is an integral element of people management. Our consultants have run organisations and business units ranging from a handful to several hundreds of people. For many, matrix management involving multiple reporting lines were a normal way of operating. Consequently, we have been able to support our clients on a variety of operating models best suited for their particular circumstances.

1.5   The names and experience of the team members that would work with Nest on the project, with a brief synopsis about their relevant experience and skills and what they would bring to the project.

		[image: ]

		As Managing Director of Avida International, Bart Heenk heads Avida in the UK. Typical projects Bart gets involved in include organisational change, in/outsourcing strategies for complex investment and risk management activities and improved business performance. Previously, Bart performed several senior roles at Cardano, SEI, Citibank/Citigroup and Royal Dutch Shell. Bart is also a Trustee for a Dutch pension fund and acts as a pro-bono treasury advisor to a UK charitable bank. 
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		Jenny Segal has had a long and varied career in finance, starting her professional life with a degree in Mathematics from the University of Oxford and going on to qualify as an actuary.  She specialised in leading global sales teams for large asset management companies, most recently as Global Head of Distribution for Fidelity International’s workplace investing business.  She now enjoys a portfolio career, encompassing public speaking, consultancy, non-executive directorships, an ambassador for The Diversity Project, lecturing at King’s Business School and a role as Chief Investment Officer for Nesta Trust.  She has written five books on motivation at work, her latest being on personal and professional resilience.
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		Phil Redding has held a range of positions across both business development and consulting and brings with him over 40 years’ pension and investment experience. Most recently Phil was Executive Director at Cardano. Prior to that he was Head of Business Development EMEA at Aviva Investors and has also worked at Credit Suisse, Zurich, CIS and Scottish Mutual. His formative years were spent as a pensions consultant at Hogg Robinson Benefit Consultants. Since stepping away from Cardano, Phil has taken on Senior Advisory roles helping Asset Managers with their structure and their approach to market.
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		Mike Weston has spent over 30 years managing, or investing on behalf of, both public and private sector pension schemes, Mike was CEO of LGPS Central, one of the largest LGPS asset pool companies. He developed the business into a £30bn investment manager, operating across the full range of public and private markets assets classes, supporting the needs of more than 1 million LGPS  members and more than 2000 sponsoring employers. His priority was meeting client needs with responsibly achieved investment performance, operational efficiency and robust governance. Additionally, Mike is a professional independent trustee with Pi Partnership and NED at British Business Bank Investment Services.
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		Dorothee Franzen, Managing Partner and Head of Germany, is an international pensions expert and financial economist with two decades of experience in commercial and academic research both in the UK and Germany. Her work is focused on pension investment, risk management, pension governance and regulation. Previously, Dorothee was Director at Allianz Global Investors where she headed Pension Research. She was responsible for the international pension studies and managed a broad research programme. Dorothee is a member of the aba committee on Digitalisation and holds a DPhil from the University of Oxford.
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		Rob Schreur holds over 30 years of experience working in the pension industry, most recently as Chief Investment Officer for National Grid UK Pension Scheme in the UK. Prior to that Rob was CIO for Philips Pension funds in the Netherlands. He is also a non-executive director for several large pension funds’ supervisory boards.
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		Ian McKinlay has deep and broad experience of some of the largest and most complex DB and DC schemes in the UK.  In the last 20 years he was the CIO of the Pension Protection Fund, the Aviva Staff, and then the Lloyds Banking Group's pensions schemes. Prior to that he held senior positions in actuarial and investment consulting.  His time at these schemes was characterised by a drive towards dynamic governance, with trustees/NEDs freed up to concentrate on the 'big stuff', alongside an empowered and accountable executive team focusing on opportunity as much as risk. The result: improved funding and investment outcomes, tight cost control, and disciplined strategies delivering scheme objectives without being overly complex. Ian splits his time between his role at Avida and as CIO at the Medical Protection Fund.
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		Karen Heaven has spent over 20 years working in pensions and investment, primarily advising UK defined benefit pension schemes and their sponsors on investment strategy. Most recently, Karen was a Managing Director at Redington, working as lead investment consultant to a number of large UK DB schemes and sponsors. She was Chair of Redington’s Investment Strategy Committee. Prior to this, Karen worked at Morgan Stanley in the European Pensions Advisory team, working with corporates on pensions risk management and before this, held roles in both equity and debt capital markets. Outside of her Avida role, Karen sits on the PMI’s Trustee Special Interest Group Committee. Karen holds a degree from Oxford University in Engineering, Economics and Management.





2.     Relationship and Strategic Partnerships

2.1   Two case studies for strategic investment business model and strategy work delivered in the past 24 months, preferably for a UK based asset owner organisation similar to Nest, which demonstrates competency and expertise relevant to this lot.



Case Study 1:

Next to our work with Nest Invest in the past two years which demonstrates our competency and expertise, we have also helped an LGPS pool (with more than £50bn in assets) develop their business strategy. The work started with developing a long-term set of strategic objectives, which was focused on adding value to their partner funds through advisory and implementation. It also included the development of a shared services model, for services that were retained by the partner funds but supported by the pool. Our advice covered governance, resourcing, reporting, tactical and dynamic decision-making, income and cashflow management, political and regulatory direction and what they called ‘wider services’ which included pension administration. All our advice was adopted by the Board and is being implemented now and over the next few years.



Case Study 2:

Another case study involved a semi-public institution (with assets of around £35bn) that wanted someone to challenge their thinking around the role it could play in the consolidating UK DB pension landscape. We helped them define and refine their long-term business strategy and identify those segments within UK pensions that offered the best chance of building a long-term sustainable business. We have convinced them to be bolder and attract a wider client base. Our client’s main board has discussed and adopted our recommendations.



2.2   An example of how your organisation has worked hand in hand, with a similar organisation to Nest, as a ‘critical friend’ and where you have combined market insights and best practice with a deep understanding of their requirements and circumstances to help a team understand the ‘art of the possible’.

Part of the reason our clients seek us out for the "critical friend" role is that providing advice is all that Avida does; we do not sell investment products, and so our advice is as unconflicted as possible - a principle that is of utmost importance to us.

We are willing to be direct, get to the point and are definitely not the take-your-watch-and-tell-you-the-time type. Throughout our own careers we have all been clients of consultants ourselves and share a collective view that we shall be different and add real value to our clients’ business.

By way of example - over the past nine months we have supported the Board of an investment management business take a decision on the role they are going to play in the consolidating UK pension landscape. We have known and worked with this client for more than ten years. We combined our expertise in various outsourcing models (superfund, multi-employer CDC, fiduciary management and fiduciary executive support) with the internal capability of our client and helped them refine their business plans. This involved challenging their assumptions, level of ambition (we convinced them to be much more ambitious), and implementation capability with the objective to help them be better prepared for the challenges of launching new products for the market. The client’s main Board has accepted and approved all our advice, and we are now helping the executive with the challenges of implementation and successful product launch.
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