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SECTION 1- FORM OF CONTRACT

This Agreement is made on this 24 dayof August 2018

PARTIES:

{1) THE CARE QUALITY COMMISSION of 3® Floor, 151 Buckingham Palace Road, London,
SW1W 9SZ (“the Authority");

AND

(2) ASHRIDGE EXECUTIVE & ORGANISATION DEVELOPMENT LIMITED trading as
Ashridge Executive Education Hult International Business School of Ashridge, Berkhamsled, HP4 1NS
(registered in England and Wales under number 1784086 (the “Contractor”)

(each a "Party” and together the "Parties”).

WHEREAS

The Authorily wishes to appoint the Contractor to provide certain services and the
Contraclor agrees to provide those services in accordance with these terms and
conditions.

NOW IT IS HEREBY AGREED as follows:

1. TERMS OF CONTRACT
1.1 The “Contract’ comprises the following:
Section 1: Form of Contract
Section 2: Terms and Conditions
Schedule 1: Specification
Schedule 2; Tender Response
Schedule 3: Pricing
Schedule 4: Change Control
Schedule 5: Commerclally Sensitive Information
Schedule 6; Non-Disclosure Agreement
Schedule 7: Contractor and Third Party Software
Schedule 8; Security Requirements and Plan
Schedule 9: Guarantee
Schedule 10: Exit Managemenl Strategy
Schedule 11: Key Performance Indicators
Schedule 12 Business Conlinuity and Disaster Recovery Plan
Schedule 13: Mobilisation Plan
Schedule 14: Processing, Personal Data and Data Subjects
1.2  The Contract starts on 24 August 2018 (the “Commencement Date") and ends on 31

March 2019 ({the “End Date") the “Initial Period" unless it is terminated early or extended in
accordance with the Contract.

1.3 The Authority may extend the term of the Contract until 30 June 2019 (“Extension”). The
Authority may, by giving written notice to the Conlraclor not less than the three (3) Months



prior to the last day of the Initial Contract Period, extend the Contract for further period of up
to a further 3 Months. Any such period shall not exceed a maximum extension of 3 Months.
The terms of the Contract will apply throughout the period of any Extension.



SECTION 2- TERMS AND CONDITIONS

CONTENTS

Al Definitions and Interpretation
A2 The Authority's Obligations
A3 Contractor's Status

Ad Notices and Communications
A5 Mistakes in Information

Ab Conflicts of Interest

B1 Specification

B2 Provision and Removal of Equipment
B3 Manner of Carrying Out the Service
B4 Key Personnel

BS Contractor's Staff

B6 Inspection of Premises

B7 Licence to Occupy Premises

B8 Property

B9 Offars of Employment
B10 Employment Provisions

c1 Price

c2 Payment and VAT

Cc3 Recovery of Sums Due
C4 Price during Extension

D1 Prevention of Fraud and Bribery

D2 Discrimination

D3 Rights of Third Parties

D4 Environmental Requirements

D5 Business Continuity and Disaster Recovery
D6 Health and Safety

E1 Authority Data
E2 Data Protection and Privacy
E3 Official Secrels Acls and Finance Act

E4 Confidential Information

ES Freedom of Information

E6 Publicity, Media and Official Enquiries
E7 Security

E8 Intellectual Property Rights

ES Audit

E10  Tax Compliance

F1 Failure to mest requirements

F2 Monitoring of Contract Performance
F3 Remedies for inadequate performance
F4 Transfer and Sub-Contracting

F5 Waiver

F6 Variation

F7 Severability

F8 Remedies Cumulative

F9 Entire Agreement
F10 Counterparts



G1 Liability, Indemnity and Insurance
G2 Warranties and Representations
G3 Force Majeure

H1 Termination on Insolvency and Change of Control
H2 Termination on Defauit
H3 Non-Default Termination or Change of Government Policy

H4 Termination under the Regulations

H5 Consequences of Expiry or Termination
H6 Disruption

H7 Recovery upon Termination

H8 Retendering and Handover

H9 Exit Management

H10  Exit Procedures

H11 Knowledge Retention

1 Goveming Law and Jurisdiction
12 Dispute Resolution

A GENERAL PROVISIONS

A1  Definitions and Interpretation

Unless the context otherwise requires the following terms shall have the meanings given to them
below:

"Affected Party” means the Party seeking to claim rellef in respect of a Force Majeure Event;

“Affillate” means in relalion to a body corporate, any other entily which directly or indirectly
Controls is Controlled by, or is under direct or indirect common Control with, that body corporate
from time to time;

“*Agreement” means this Contract;

“Anti-Slavery and Human Trafficking Laws"” means all applicable anti-slavery and human
trafficking laws, statutes, regulations, policies and codes from time to time in force including but not
limited to the Modem Slavery Act 2015

“Approval® and "Approved” means the prior written consent of the Authority acling reasonably
and not to be unreasonably withheld or delayed;

“Authorised Representative” means the Authority representative named in the CCN as
authorised to approve agreed Variations;

“Authority Data” means:

(a) the dala, text, drawings, diagrams, images or sounds (together with any database
made up of any of these)} which are embodied in any electronic, magnelic, optical or
tangible media, and which are: (i) supplied to the Contractor by ar on behalf of the
Authority; or (fi) which the Contractor is required to generate, process, store or
transmit pursuant to the Contract; or

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



“Authority Premises” means any premises owned, occupied or confrolied by the Authority or any
other Crown Body which are made available for use by the Confractor or its Sub-Contraclors for
provision of the Services;

“Authority Software™ means software which is owned by or licensed lo the Authority (other than
under or pursuant to the Contract) and which is or will be used by the Contraclor for the purposes
of providing the Services;

“Authority System” means the Authority's computing environment (consisting of hardware,
software and/or telecommunications networks or equipment) used by the Authority or the
Contractor In connection with the Contract which is owned by or licensed to the Authority by a third
party and which interfaces with the Contraclor System or which is necessary for the Authority to
raceive the Services;

“BPSS" means the HMG Baseline Personnel Security Standard for Government employess.

“Breach of Security” means any incident that result in unauthorised access of data, applications,
services, networks and/or devices by bypassing their underlying security mechanisms;

“CCN" means a change control notice in the form set out in Schedule 4;
“Commancement Date” means the date set out in paragraph 1.2 of the Form of Contract;
“Commercially Sensitive Information” means the information listed in Schedule 5:

(a) which is provided by the Contraclor to the Authority in confidence for the period set
out in Schedule 5; and/or

(b} that constitutes a trade secret;
“Confidential Information™ means any information which has been designated as confidential by
either Party in writing or that ought to be considered as confidential (however it is conveyed or an
whalever media it is stored) including information the disclosure of which would, or would be likely
to, prejudice the commercial interests of any person or trade secrets or Inteltectual Property Rights
of either Party and all personal dala and sensitive personal data within the meaning of the DPA.
Confidential Information shall not include information which:

(a) was public knowledge at the time of disclosure otherwise than by breach of clause
E4;

(b) was in the possession of the receiving Party, without restriction as to its disclosure,
belore receiving It from the disclosing Party;

(c) s received from a third party {who lawfully acquired It) without restriction as to its
disclosure; or

(d) is Independently developed without access to the Confidential Information;

“Contract” means this written agreement between the Authority and the Contractor consisting of its
clauses and any attached Schedules enumerated in paragraph 1.1 of the Form of Contract;

“Contract Period” means the period from the Commencement Date lo:
(a) the End Dats; or

(b) following an Extension, the end date of the Extension



or such earlier date of termination or partial termination of the Contract in accordance with
the Law or the Contract;

“Contracting Authority” means any contracting authority (other than the Authority) as defined in
regulation 2 of the Regulations;

“Contractor Software” means software which is proprietary to the Contractor, including soflware
which is or will be used by the Contractor for the purposes of providing the Services and which is
set out in Schedule 7;

“Contractor System" means the information and communications technology system used by the
Contraclor in performing the Services including the Software, the Contractor Equipment and
related cabling (but excluding the Authority System);

“Control” means that a person possesses, directly or indirectly, the power to direct or cause the
direction of the management and policies of the other person (whether through the ownership of
voting shares, by contract or otherwise} and “Controls” and “Controlled” shall be interpreted
accordingly;

“Crown” means the gavernment of the United Kingdom (Including the Northemn Ireland Executive
Committee and Northern Ireland Departments, the Scottish Executive and the National Assembly
for Wales), including, but not limited to, government minislers, government departments,
government offices and government agencies and “Crown Body” is an emanation of the
foregoing;

“Data Controller, Data Processor, Data Subject, Personal Data, Personal Data Breach and
Data Protection Officer” shall each have the same meaning given in the GDPR;

“Data Loss Event” means any event that results, or may result, in unauthorised access to
Personal Data held by the Contractor under this Agreement and/for actual or potential loss and/or
destruction of Personal Dala in breach of this Agreement, including any Personal Data Breach;

“Data Protection Legislation” means (i) the GDPR, the LED and any applicable national
implementing Laws as amended from time to time; (i) the DPA 2018 to the extent that it relates to
the processing of Personal Data and privacy; (jii) all applicable Law about the processing of
Personal Data and privacy;

“Data Protection Impact Assessment” means an assessment by the Controller of the impact of
the envisaged processing on the protection of Personal Data;

*Data Subject Request” means a request made by or on behalf of, a Data Subject in accordance
with rights granted pursuant to the Data Protection Legislation to access his or her Personal Data;

*Default® means any breach of the obligations of the relevant Party (including abandonment of the
Contract in breach of its terms, repudiatory breach or breach of a fundamental term) or any other
default, act, omission, negligence or statement of the relevant Party or the Staff in connection with
the subject-matter of the Contract and in respect of which such Party is liable to the other;

“Disastar” means an event defined as a disaster In the Business Conlinuity and Disaster Recovery
Plan;

"DOTAS" means the Disclosure of Tax Avoidance Schemes rules which require a promotor of tax
schemes to tell HMRC of any specified notifiable arrangements or proposals and to provide
prescribed information on those arrangements or proposals within set time limits as contained In
Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7



of the Finance Act and as extended to national insurance contributions by the National Insurance
{Application of Part 7 of the Finance Act 2004) regulations 2012, S| 2012/1868 made under section
132A of the Social Security Administration Act 1992;

“DPA" means the Data Protection Act 2018 and any subordinate legisiation made under that Act
from time to time together with any guidance and/or codes of practice issued by the Information
Commissioner or relevant government depariment in relation to such legislation;

“EIR" means the Environmental Information Regulations 2004 (S! 2004/3391) and any guidance
and/or codes of praclice issued by the Information Commissioner or relevant government
depariment in relation to such regulations;

“Employment Liabilities” means any Loss including those incurred by or attributed to the
Authorily (which shall include any incurred as a result of an indemnity or warranty given, or to be
given, by the Authority lo a Replacement Contractor or sub-coniractor;

“End Date” means the date set out in paragraph 1.2 of the Form of Contract;

“Equipment” means the Contractor's equipment, consumables, plant, materials and such other
items supplied and used by the Contractor in the delivery of the Services;

*Extension” has the meaning given in paragraph 1.3 of the Form of Contract;

“FOIA" means the Freedom of Information Act 2000 and any subordinate legislation made under
that Act from time to time together with any guidance andfor codes of practice issued by the
Information Commissioner or relevant government department in relation to such legislation;

“Force Majeure Event” means any event outside the reasonable control of either Parly affecling
its performance of its obligations under the Contract arising from acls, events, omissions,
happenings or non-happenings beyond ils reasonable control and which are not attributable to any
wilful act, neglect or failure lo take reasonable preventative action by that Party, including acts of
God, riots, war or armed conflict, acts of terrorism, acls of government, local government or
regulatory bodies, for flood, storm or earthquake, or disaster but excluding any industrial dispute
relating to the Contractor or the Staff or any other failure in the Contraclor's supply chain;

“Form of Contract® means Section 1 of the Contract;
“*GDPR" means the General Data Protection Regulation {Regulation (EU) 2016/679)
“General Anti-Abuse Rule” means:

(a) the legislation in Part 5 of the Finance Act 2013; and

(b) any future legislation introduced into parllament to counteracl lax advantages arising
from abusive arrangements to avoid national insurance contributions;

*Good Industry Practice” means standards, practices, methods and procedures conforming to the
Law and the degree of skill and care, diligence, prudence and foresight which wouid reasonably
and ordinarily be expected from a skilled and experienced person or body engaged in a similar
type of undertaking under the same or similar circumstances;

“Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halifax and
others;

*HMRC" means HM Revenue & Customs;

“ICT Environment” means the Authority System and the Contractor System;



“Information™ has the meaning given under section 84 of the FOIA;
“Initial Cantract Period” means the period from the Commencement Date to the End Date;

“Intellectual Property Rights™ means patenls, utility models, inventions, trademarks, service
marks, logos, design rights (whether registrable or otherwise), applications for any of the foregoing,
copyright, database rights, domain names, plant variety rights, Know-How, trade or business
names, moral rights and other similar rights or obligations whether registrable or not in any country
(including but not limited to the United Kingdom) and the right to sue for passing off;

*ITEPA" means the Income Tax {Eamings and Pensions) Act 2003;

“Joint Controllers” means where fwo or more Controllers jointly determine the purposes and
means of processing;

“Key Personnel” mean those persons named in the Specification as key personnel,

“Key Performance Indicators" means the key performance indicators listed in the Schedule 11
and a Key Performance Indicator (“KPI") shall mean any one of them;

“Know-How™ means all information not in the public domain held in any form (including without
limitation that comprised in or derived from drawings, data formulae, patterns, specifications, notes,
samples, chemical compounds, biological materials, computer software, component lists,
instructions, manuals, brachures, catalcgues and process descriptions and scientific approaches
and methods);

“Law” means any law, stalute, subordinate legislation within the meaning of section 21(1) of the
Interpretation Act 1978, bye-law, enfarceable right within the meaning of section 2 of the European
Communities Act 1972, 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 Contractor Is bound to comply;

“LED" means Law Enforcement Directive (Directive (EU) 2016/680);

“Loss” means any direct losses, costs, charges, expenses, interest, fees (including legal fees on a
solicitor/client basis), disbursements and costs of investigation, litigation, settlements, payments,
demands, liabilities, claims, proceedings, actions, penatties, charges, fines, damages, destruction,
adverse judgments, orders or other sanctions whether arising in coniract, tort (inciuding

negligence), breach of statutory duty or otherwise and the term “Losses" shall be construed
accordingly;

“Material Breach™ means a breach (including an anticipatory breach) that is serious in the widest
sense of having a serious effect on the bensfit which the Authority would otherwise derive from:

(a) a substantial portion of the Contract; or

(b) any of the obligations set out in clauses A6, D1, E1, E2, E3, E4, E7, E8 or E10;
“Month” means calendar month;

“NICs" means National Insurance Contributions;

“Occasion of Tax Non-Compliance” means:



(a) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1
October 2012 which s found on or after 1 April 2013 to be incomect as a result of:

i) a relevant Tax Authority successfully challenging the Contractor under the
General Anfi-Abuse Rule or the Halifax Abuse principle or under any tax rules
or legislation that have an effect equivalent or similar to the General Anti-
Abuse Rule or the Halifax Abuse Principle;

i)  the failure of an aveidance scheme which the Contractor was involved in, and
which was, or should have been, notified to the Relevant Tax Authority under
the DOTAS or any equivalent or similar regime; and/or

(b) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1
October 2012 gives rise on or after 1 April 2013 to a criminal conviction in any
jurisdiction for tax related offences which is not spent at the Commencement Date or
to a civil penalty for fraud or evasion;

“Pre-Existing intellectual Property Rights"” shall mean any Intellectual Property Rights vested in
or licensed to the Authority or the Contractor prior to or independently of the performance by the
Authority of the Contractor of their obligations under this Contract;

‘Premises” means the location where the Services are o be supplied as set out in the
Specificalion;

“Price” means the price {excluding any applicable VAT) payable to the Contractor by the Authority
under the Contract, as set out In Schedule 3 for the fult and proper performance by the Contractor
of its obligations under the Contract;

“Pricing Schedule” means Schedule 3 containing delails of the Price;

“Processing” has the meaning given to it in the Data Protection Legislation but, for the purposes
of the Conlract, it shall include both manual and automatic processing and "Process” and
"Processed” shall be interpreted accordingly;

“Processor Personnel” means all directors, officers, employees, agents, consultants and
contractors of the Processor and/or of any Sub-Processor engaged in the performance of its
obligations under this Agreement;

“Prohibited Act” means:

(a) to directly or indirectly offer, promise or give any person working for or engaged by
the Authority a financial or other advantage to:

i) induce that person to perform improperly a relevant function or activity; or
ii) reward that person for improper performance of a relevant function or activity;
(b) to directly or indirectly request, agree o receive or accept any financial or other
advaniage as an inducement or a reward for improper performance of a relevant
function or activity in connection with the Contract;
(c) anoffence:

i)  under the Bribery Act 2010 (or any legislation repealed or revoked by such
Act;



ii)  under legisiation or common law concerning fraudulent acts; or
iii) the defrauding, attempting to defraud or conspiring to defraud the Authority;

(d) any aclivity, practice or conduct which would constitute one of the offences listed
under (c) above If such activity, practice or conduct has been carried out in the UK;

“Project Specific IPRs" means:-

(a) Intellectual Property Rights in items created by the Contractor (or by a third party on behalf
of the Contractor) specifically for the purposes of the Contract including any Deliverables and all
updates and amendments of these items; and/or

(b)  Intellectual Property Rights arising as a result of the performance of the Coniractor's
obligations under the Contract;

“Property” means the property, other than real property, issued or made available to the
Contractor by the Authority in connection with the Contract;

“Protective Measures” means appropriate technical and organisational measures which may
include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity,
availability and resilience of systems and services, ensuring that avallability of and access lo
Personal Dala can be restored in a timely manner aiter an incident, and regularly assessing and
evaluating the effectiveness of such measures adopted by it including those outlined in Schedule 8
(Security Management and Plan;

“Purchase Order” means the document in which the Authority specifies the Services which are lo
be supplied by the Contractor under the Contract;

"Quality Standards" means the quality standards published by BS| British Standards, the Nationai
Standards Body of the United Kingdom, the Intemational Organisation for Standardization or other
reputable or equivalent body (and their successor bodies) that a skilled and experienced operator
in the same type of industry or business sector as the Contractor would reasonably and ordinarily
comply with, and as may be further detailed in Schedule 1;

“Receipt” means the physical or electronic arrival of the invoice at the address specified in clause
A4.4 or at any other address given by the Authority to the Contractor for the submission of invoices
from time to time;

“Regulations™ means the Public Contract Regulations 2015 (S| 2015/102),

“Regulator Correspondence” means any correspondence from the Information Commissioner's
Office, or any successor body, In relation to the Processing of Personal Data under this Contract;

“Regulatory Body™ means a government department and regulatory, statutory and other entities,
committees, ombudsmen and bodies which, whether under statuts, rules, regulations, codes of
practice or otherwise, are entitled to regulate, investigale, or influence the matters dealt with in the
Contract or any other affairs of the Authority;

"Relevant Conviction" means a conviction that is relevant to the nature of the Services or as
listed by the Authority and/or relevant to the work of the Authority;

“‘Relevant Requirements” means all applicable Law relating to bribery, corruption and fraud,
Including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice
pursuant to section 9 of the Bribery Act 2010,

“Relevant Tax Authority” means HMRC or, if applicable, a tax authority in the jurisdiction in which
the Contractor s eslablished;



“Replacement Contractor” means any third party supplier appointed by the Authority to supply
any services which are substantially similar to any of the Services in substitution for any of the
Services following the expiry, termination or partial termination of the Contract;

“‘Requast for Information” means a request for information under the FOIA or the E'R;

“Restricted Countries” means
(a) any country outside the Eurcpean Economic Area; and
(b}  any country not deemed adequate by the European Commission pursuant to Arlicle
25(6) of Directive 95/46/EC;

“‘Returning Employees” means those persons agreed by the Parties to be employed by the
Contractlor (and/or any Sub-Contraclor) wholly or mainly in the supply of the Services immediately
before the end of the Contract Period;

“Services” means the services set out in Schedule 1 including any modified or alternative services;

“Specification™ means the description of the Services to be supplied under the Contract as set out
in Schedule 1 including, where appropriale, the Key Personnel, the Premises and the Quality
Standards; -

*SSCBA" means the Soclal Security Contributions and Benefits Act 1992;

“Staff" means all persons employed by the Contractor to perform its obligations under the Contract
fogether with the Conltraclor's servants, agents, suppliers and Sub-Contractors used in the
performance of its obligations under the Contract;

“Staff Vetting Procedure” means the Authority’s procedures for the vetling of personnel and as
advised to the Contractor by the Authority;

“Sub-Contractor” means a third party directly or indirectly contracled to the Contractor
(irespeclive of whether such person is an agent or company within the same group of companies
as the Contractor} whose services are used by the Contractor (either directly or indirectly} in
connection with the provision of the Services, and “Sub-Contract” shall ba construed accordingly;

“Sub-processor” means any third party appointed to process Personal Data on behalf of the
Processor related to this Agreement;

“Supplier Code of Conduct” means the HM Govemment Supplier Code of Conduct dated
September 2017

"Tender” means the Authority’s invitation to supply to contractors consisting of the Specification,
these clauses and form of Letier of Engagement;

“Tender Response” means the document submitted by the Contractor to the Authority In response
to the Authority's invitation to suppliers for formal offers to supply the Services appended hereto in
Schedule 2;

“Termination Notice” means a written notice delivered by the Authority to the Contractor
indicating that it intends to terminate this Contract in accordance with its terms;

“TFEU" means the Treaty on the Functioning of the European Unilon,

“Third Party IP Claim" has the meaning given to it in clause E8.7 (Intellectual Property Rights);



"Third Party Software” means software which is proprietary to any third party which is or will be
used by the Coniractor to provide the Services including the software and which is specified as
such in Schedule 7;

“Treaties™ means the Treaty on European Union and the TFEU,

“TUPE" means the Transfer of Undertakings (Protection of Employment) Regulations 2006;

“TUPE Information” means the information set out in clause B10.1;

“Valid Invoice" means an invoice containing the information set out in clause C2.5;

"Variation” means a variation {o the Specification, the Price or the terms or conditions of the
Contract;

“VAT" means value added tax charged or regulated in accordance with the provisions of the Value
Added Tax Act 1994,

*Working Day” means a day (other than a Saturday or Sunday) on which banks are open for
general business in the City of London;

In the Contract, unless the context implies otherwise:
(a) the singular includes the plural and vice versa;
(b} words importing the masculine include the feminine and the neuter;

{c) referance to a clause is a reference to the whole of thal clause unless stated
otherwise;

(d) references to a person include an individual, company, body corporate, corporation,
unincorporated association, firm, partnership or other legal entity or central
Government body;

(e) the words “other”, “in particular”, “for example”, “including” and similar words shall
not limit the generality of the preceding words and shall be conslrued as if they were
immediately followed by the words “without limitation”;

() headings are included for ease of reference only and shall not affect the
interpratation or construction of the Contract;

(9) a reference to any Law includes a reference to that Law as amended, extended,
consolidated or re-enacted from time to time; and

(h) references to the Contracl are references to the Contract as amended from time to
time.

A2 The Authority’s Obligations

A21 Save as otherwise expressly provided, the obligations of the Authority under the Contract
are obligations of the Authority in its capacity as a contracting counterparty and nothing in
the Contract shall operate as an obligation upon, or in any other way fetter or constrain
the Authorily in any cther capacity, and the exercise by the Authority of its duties and
powers in any other capacity shall not lead to any liability (howsaever arising) on the part
of the Authority to the Contractor.
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A3
A3.1

A3.2

A4

AdA

A4.2

A4.3

Ad.4

Contractor's Status

The Contractor shall be an independent contractor and nothing in the Contract shall
creale a conlracl of employment, a relationship of agency or partnership or a joint venture
between the Parties and accordingly neither Party shall be 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.

The Contractor shall not {and shall ensure that any other person engaged in relation to the

Contract shall not) say or do anything that might lead any other person to believe that the
Contractor is acling as the agent or employee of the Authority.

Notices and Communications

Subject to clause A4.3, where the Contract states that a notice or communication between
the Parties must be “written” or "in writing” it is not valid unless it is made by Istter (sent by
hand, first class post, recorded delivery or special delivery) or by email.

If it is not returned as undelivered a notice served:

(a) in a letter is deemed to have been received 2 Working Days after the day it was
sent; and

(b) in an email is deemad to have been received 4 hours after the time it was sent
provided it was sent on a Working Day

or when the other Party acknowledges receipt, whichever is the earlier.

Notices pursuant to clauses G3 (Force Majeure), 12 (Dispute Resolution) or to terminate
the Contract or any part of the Services are valid only if served in a letter by hand,
recorded delivery or special delivery.

Notices shall be sent to the addresses set out below or at such other address as the
relevant Party may give notice lo the other Party for the purpose of service of notices
under the Contract:

{a) For the Authority: Care Quality Commission

Contact Nams-

Address: 151 Buckingham Palace Road; and

= [
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(b) For the Contractor: Ashridge Executive & Organisation Development Limited

Address: Ashridge Executive Education at Hult International Business School

Ashridge,
Berkhamsted
HP4 1NS

emait |

A5 Mistakes in Information

A5.1 The Contractor is responsible for the accuracy of all drawings, documentation and

' information supplied to the Authority by the Contractor in connection with the Services and

shall pay the Authority any extra cosits occasioned by any discrepancies, emrors or
omissions therein where such costs are evidenced in writing.

A6 Conflicts of Interest

AB.1  The Contractor shall take appropriate steps to ensure thalt neither the Contractor nor any
Staff is placed in a position where, in the reasonable opinion of the Authority, there is or
may be an actual conflict, or & potential confiict, between the pecuniary or personal
Interests of the Contractor and the duties owed to the Authority under the provisions of the
Contract. The Contractor will notify the Authority without delay giving full particulars of any
such confiict of interest which may arise.

AB.2  The Authority may terminate the Contract immediately by notice and/or take or require the
Contraclor to take such other steps it deems necessary if, in the Authority’s reasonable
opinion, there is or may be an aclual conflict, or a potential conflicl, between the pecuniary
or personal interests of the Contractor and the duties owed to the Authority under the
provisions of the Contract. The actions of the Authority pursuant to this clause A6 shall not
prejudice or affect any right of action or remedy which shall have accrued or shall
thereafier accrue to the Authority.

THE SERVICES

B1 Specification

o

B1.1  In consideration of the Contractor supplying the Services the Contractor shall be paid the
Price by the Authority.

B1.2 The Contractor shall comply fully with its obligations set out in the Specification and
Tender (to include, without limitation, the KPls and all abligations in refation to the quality,
performance and provision of the Services).

B2 Provision and Removal of Equipment

B2.1  The Contractor shall provide all the Equipment and resource necessary for the supply of
the Services.



B2.2

B2.3

B2.4

B2.5

B2.6
B2.7

B82.8

B3
B3.1

83.2

B3.3

The Contractor shall not deliver any Equipment to nor begin any work on the Premises
without obtaining Approval.

All Equipment brought onto the Premises shall be at the Contractor's own risk and the
Authority shall have no liabllity for any loss of or damage to any Equipment unless the
Contractor is able to demonstrate that such loss or damage was caused or coniributed to
by the Authority's Default. The Contractor shall provide for the haulage or carriage thereof
to the Premises and the removal of Equipment when no longer required at its sole cost.

Unless otherwise agreed, Equipment brought onto the Premises will remain the property
of the Contractor.

If the cost of any Equipment is reimbursed to the Conltractor such Equipment shall be the
property of the Authority and shall on request be delivered to the Authority as directed by
the Authority. The Contractor will keep a full and accurate inventory of such Equipment
and will deliver that inventory to the Authority on request and on completion of the
Services.

The Contractor shall maintain all Equipment in a safe, serviceable and clean condition.

The Contractor shall, at the Authority’s written request, at its own expense and as soon as
reasonably praclicable:

(@) remove immediately from the Premises Equipment which is, in the Authority's
opinion, hazardous, noxious or not supplied in accordance with the Contract; and

(b) replace such item with a suitable substitute item of Equipment.

Within 20 Working Days following the end of the Contract Period, the Contractor shall
remove the Equipment together with any other materials used by the Contractor to supply
the Services and shall leave the Premises in a clean, safe and tidy condition. The
Contractor shall make good any damage to those Premises and any fixtures and fitting in
the Premises which is caused by the Contractor or Staff. For the avoidance of doubt,
damage includes damage to the fabric of the buildings, plant, fixed equipment or fittings
therein

Manner of Carrying Out the Services

The Contractor shal! at all times comply with the Quality Standards and, where applicable,
shall maintain accreditation with the relevant Quality Standards authorisation body. To the
exient that the standard of the Service has not been specified in the Contract, the
Contractor shall agree the relevant standard of the Services with the Authority prior to the
supply of the Services and, in any event, the Contractor shall perform its obligations under
the Contract in accordance with the Law and Good Industry Practice.

The Contractlor shall ensure that all Staff supplying the Services do so with all due skill,
care and diligence and shall possess such qualifications, skills and experience as are
necessary for the proper supply of the Services. The Contractor shall ensure that those
Staff are properly managed and supervised.

If the Specification includes installation of equipment the Contractor shall notify the
Authority in writing when it has completed installation. Following receipt of such notice, the
Authority shall inspect the installation and shall, by giving nolice to the Contractor:

(a) accept the installation; or
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B3.4

B3.5

B3.6

(b) reject the installation and inform the Contractor why, In the Authority's reasonable
opinion, the installation does not satisfy the Specification.

If the Authority rejects the installation pursuant to clause B3.3(b), the Contractor shall
immediately rectify or remedy any defecls and if, in the Authority’'s reasonable opinicn, the
installation does not, within 2 Working Days or such other period agreed by the Parlies,
salisfy the Specification, the Authority may terminate the Contract with immediate effect
by notice.

The installation shall be complete when the Contractor receives a notice issued by the
Authority in accordance with clause B3.3(a). Noiwithslanding acceptance of any
installation in accordance with clause B3.3(a), the Contraclor shall remain solely
responsible for ensuring that the Services and the installation conform to the Specification.
No rights of estoppel or waiver shall arise as a result of the acceptance by the Authority of
the installation.

During the Contract Period, the Contraclor shall:

(a) at all times have all licences, approvals and consents necessary to enable the
Contractor and Staff to carry out the installation;

(b} provide all tools and equipment (or procure the provision of all taals and equipment)
necessary for completion of the installation; and

(c) not, in delivering the Services, in any manner endanger the safely or convenience of
the public.

B3.7 The Contractor shall at all times comply with the Supplier Code of Conduct

B4

B4.1

B4.2

B4.3

B4.4

B4.5

hitps:/iwww.qov. vemment/publication lier-code-of-conduct).
Key Personnel

The Contractor acknowledges that the Key Personnel are essential to the proper provision
of the Services.

The Contractor shall designate a Key Personnel to act on behalf of the Contract as the
Contract manager to oversee the provision of the Services and laise and report to the
representatives of the Authority.

The Key Personnel shall not be released from supplying the Services without the
agreement of the Authority, except by reason of long-term sickness, matemity leave,
paternity leave or termination of employment or other similar extenuating circumstances.

Any replacements to the Key Personnel shall be subject to Approval. Such replacements
shall be of at least equal status, experience and skills to the Key Personnel being
replaced and be suitable for the responsibilities of that person in relation to the Services.

The Authority shall not unreasonably withhold its agreement under clauses B4.2 or B4.3.
Such agreement shall be conditional on appropriate arrangements being made by the
Contractor to minimise any adverse effect on the Services which could be caused by a
change in Key Personnel.

The Authority may, by notice to the Confractor, ask it to remove any Staff whose presence
is, in the Authority's reasonable opinion, undesirable. The Contractor shall comply with
any such request immediately.
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B5
B5.1

B5.2

B5.4

B5.5

BS.6

B5.7

B5.8

B5.9

Contractor's Staff

The Authority may, by nolice to the Contractor, refuse to admit onto, or withdraw
permission to remain on, the Authority's Premises:

(a) any member of the Staff; or

(b} any person employed or engaged by any member of the Staff

whose admission or continued presence would, in the Authority's reasonable opinion, be
undesirable or if not suitably qualified to carry out the Services.

The Contractor shall ensure that all Staff who have access to the Authority’s Premises,
the Authority System or the Authority Data have been cleared in accordance with the
BPSS unless otherwise agreed in writing between the parties.

At the Authority’s written request, the Contractor shall provide a list of the names and
addresses of all persons who may require admission in to the Authorily’s Premises,
specifying the capacities in which they are concemned with the Contract and giving such
other particulars as the Authority may reasonably request,

If the Contractor fails to comply with clause B5.4 within two Months of the date of the
request and in the reasonable opinion of the Authority, such failure may be prejudicial to
the interesis of the Authority, then the Authority may terminate the Contract, provided
always that such {ermination shali not prejudice or affect any right of action or remedy
which shall have accrued or shall thereafter accrue to the Authority.

The decision of the Authorily as to whether any person is to be refused access to the
Authority’s Premises and as to whether the Contractor has failed to comply with clause
85.2 shall be final and conclusive.

The Contractor shall provide all necessary training on a continuing basis for all its Staff
employed or engaged in the provision of the Services in compliance with the Specification,
the Security Policy and the Security Pian.

The Contractor shall ensure that:

(a) it does not, whether as employer or as provider of the Services, engage in any act
or omission that would contravene the Equality Act 2010 ("the Equality
Legislation”); and

{b) it complies with all its obligations as an employer or provider of the Services as set
out in the Equality Legislation and take reasonable endeavours to ensure Iits Staff
do not unlawfully discriminate within the meaning of the Equality Legislation or the
Human Rights Act 1998 or other relevant or equivalent legislation, or any statutory
modification or re-enaciment thereof.

The Contractor shall ensure that it does not engage in any act or omission that would
contravene Anti-Slavery and Human Trafficking Laws

Not used
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B7

B7.1

B7.2

B7.3

B7.4

B7.5

B8
B&.1

B8.2

B8.3

88.4

B8.5

Licence to Occupy Premises

Any land or Premises made available from time to time to the Contractor by the Authority
in connection with the Contract shall be an a non-exclusive licence basis free of charge
and shall be used by the Contractor solely for the purpose of performing its obligations
under the Contract. The Contractor shall have the use of such land or Premises as
licensee and shall vacate the same on termination of the Contract.

The Contractor shall limit access to the land or Premises to such Staff as is necessary for
it to perform its obligations under the Conlract and the Contractor shall co-operate (and
ensure that its Staff co-operate) with such other persons working concurrently on such
land or Premises as the Authority may reasonably request.

Should the Contractor require modifications to the Authority's Premises, such
maodifications shall be subject to Approval and shall be carried out by the Authority at the
Contractor's expense. The Authority shall undertake approved modification work without
undue delay.

The Contractor shall (and shall ensure that any Staff on the Authority’s Premises shall)
observe and comply with such rules, regulations and requirements (Including those
relaling to sacurity arrangements) as may be in force from time to time for the conduct of
personnel when on the Authority’'s Premises as determined by the Authority

The Contract does not creale a tenancy of any nature whatsoever in favour of the
Contractor or ils St