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SECTION 1- FORM OF CONTRACT
2¢ 7" Mg 2019

4
PARTIES:

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

This Agreement is made on this day of

AND

(2) Oakland Group LLP of No 1 Aire Street Leeds, West Yorkshire, LS1 4PR - (registersd
in England and Wales under number OC379820) (the “Contractor”)

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

Following a competmve tender process, he Authority wishes to appoint the Contracto to

provide certain services and the Contractor agrees o provide hose services
accordance with these terms and conditions.

NOW IT IS HEREBY AGREED as follows:

in

1. TERMS OF CONTRACT

11 The “Contract” comprises the following-
Section 1: Form of Contract
Seclion 2: Terms and Conditions
Schedule 1- Specifcation
Schedule 2 Tender Response
Schedule 3. Pricing
Schedu'e 4 Change Control
Sc edue 5 Commercially Sensitive Information
Schedule 6 Non-Disclosure Agreement
Scheiule 7: Contractor and Third Party Software
Schedule 8: Secur ty Requirements and Plan
Scheiule 9 Guarantee
Schedule 10: Exit Management Strategy
Schedule 11: Key Performance Indicators
Schedule 12: Business Cont nuity and Disaster Recovery P an
Schedule 13: Mobilisation Plan
Schedule 14; Processing, Personal Data and Data Subjects
Schedule 15: Programme Services Rescheduling and Cancellation Policy
Schedule 16: Additional Services Mechanism for Raising Purchase Orders
Schedule 17: Dispute Resolution Policy

.2 The Contract starts 'n 27 May 2019 (the “Commencement Date”) and ends on 26 May

2021 (the “End Date") the “Initial Pernod” unless it ‘s terminated early or extended in
accordance with the Contract.

.3 The Authority may extend the term of the Contract until 26 May 2022 ("Extension”). The
Authority may, by giving written notice to the Contractor not less than the th ee (3) Months
prior to the last day *f the Initial Contract Period, extend the Contract for further penods of
up to a further twelve (12) Months Any such period shall not exceed a maximum extension



of twelve (12} Months. The terms of the Contract will apply throughout the period of any

Extension.

SECTION 2- TERMS AND CONDITIONS
CONTENTS
A1 Definitions and Interpretation

A2 The Authority's Obligations
A3 Contractor's Status

Ad Notices and Communications
A5 Mistakes in Information
A6 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 Offers of Employment

B10 Employment Provisions

C1 Price
C2 Payment and VAT
C3 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 Secrets Acts and Finance Act
E4 Confidential Information

ES Freedom of Information

E6 Publicity, Media and Official Enquiries
E7 Security

E8 Intellectual Property Rights

E9 Audit

E10 Tax Compliance

F1 Failure to meet 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

G Liability, Indemnity and Insurance

G2 Warranties and Representations

G3 Force Majeure

H1 Termination on Insolvency and Change of Control
2 Term nation on Defauit

H3 Non-Default Termination or Change of Government Policy

H4 Termination under the Regulations

H5 Consequences of Expiry or Termination

H6 Disrupiion

H7 Recovery upo  Termination

H8 Retendering and Handover

HY Ext Management
H10 Ext P oced res
H11 Knowledge Retention

11 Govern'ng Law and Jurisdiction
12 D spute Rescluto

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 relief in respect of a Force Majeure Event;
Affil’ate” means n relation to a body corporate, any other entity which directly or indirectly
Controls s Controled by or is under direct or indirect common Control with, that body corporate
fram t'me to time
“Agreement” means this Contract;

“Approval” and "Approved’ means the prior written consent of the Authoi'ty,

Award Letter” means the letter from the Customer to the Contractor containing these terms a
con=i=ons,

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

Authority Data” means:

(2) the data, text, drawings, diagrams, images or sounds (together with any database
made up of any of these) which are embodied in any elec ronic, magnetic, optical or
tangible media, and which are: (i) supplied to the Contrac or by or on behalf of the
Authority; or (ii) which the Contrac or s required to generate, process, store or
transmit pursrant to the Contract; or

(b) any Persona Data for whch the Authority is the Data Conr ller;



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

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

“Authority System” means the Authority’'s computing environment (consisting of hardware,
software andfor 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 Contractor System or which is necessary for the Authority to
receive the Services;

“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;
“Commencement 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 Contractor 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 on
whatever 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 Intellectual Property Rights
of either Party and all personal data 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,
before receiving it from the disclosing Party;

{c) is 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” has the meaning given in paragraph 1.1 of the Form of Contract;
“Contract Period” means the period from the Commencement Date to:

(a) the End Date; or

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



or such earlier date of termination or partal termination of the Contract in accordance with
the ! aw or 'he Contrac ;

“Contracting Authority” means any coit acting awhority (othe: thas the Autho ity) as defned in
regulat on 2 of the Regulat ons;

‘Contractor Personnel/Staff” means a | directors, officers, em loyees, agents, consultants a d
contractors of he Contractor and/or of any Sub-Contractor engaged n the performance o is
obugaions unde this Agreement;

‘Contractor Software” means software which is proprietary to the Con ractor, including software
which is or will be used by the Contractor for the purposes o' provd'ng the Services and wher is
se' outen Schedule 7;

“Contractor System” means the information and communica<ons echnology system used by the
Contractor in performing the Services including the Softwaie, the Contractor Equipment and
related cabling (but excluding the Authority System);

“Control” means that a person possesses directly or indirec ly, the power to direct or cause the
d rection of the management and polcies of 'he other person (whether through the ownership of
voting shares, by contract or otherwise) and “Controls™ and “Controlled” shall be interpreted
acco dingly;

‘Crown” means the governmeust of the United Kingdom ('ncluding the Northern Ireland Executive
Commttee and Northern Ireland Departments, the Scott sh Executive and the National Assembly
for Wales), iscluding, but not Imited to, government wministers, government depariments,
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 meanng given in the GDPR,

‘Data Loss Event” means any event that results, r may result, in unauthorised access to
Personal Data held by the Contractor under this Agreement and/or actual or potential loss and/or
destruction of Personal Data ‘n breach of this Agreemen , i cluding any Personal Data Breach,

“Data Protection Legislation” means (i) the GDPR, the LED and any applicable natona
implemen 'ng Laws as amended from time to tme (ii) the DPA 2018 to the extent that it relates to
the processing of Personal Data and pnivacy; (iii) all applcable Law about the processi g of
Personal Data and privacy;

“Data Protection Impact Assessment” means an assessmen by the Controlier of the impact of
the envisaged processing on the protection of Personal Data,

“Data Subject Access Request” means a request maie by or on behalf of, a Data Subject 'n
accordance wth ligis granted pursuant to the Data Potection Legislation to access his or he
Personal Data:

“Default” means any breach of he cbligations 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, neglgence or statement of the relevant Party or the Staff in connection with
the subject-matter of the Conract and in respect of which sch Party is liable to the other;

‘Disaster” means an event defned as a disaste’ in the Business Continuity and Disaster Recovery
Pan;



“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 legislation 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
andfor codes of practice issued by the Information Commissioner or relevant government
department in relation to such regulations;

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

“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 and/or 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 affecting
its performance of its obligations under the Contract arising from acts, events, omissions,
happenings or non-happenings beyond its reasonable control and which are not attributable to any
wilful act, neglect or failure to take reasonable preventative action by that Party, including acts of
God, riots, war or armed confiict, acts of terrorism, acts 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 Contractor'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 parliament to counteract tax 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 would 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 princ ple explained in t*e CJEU Case C-255/02 Halifax and
others;

"HMRC' mears 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 Contract Period” means the period from the Commencement Date to the End Date;

ntellectual Property Rights” means patents, utlity models, inventions trademarks, service
marks, logos, design rights (whether registrabe or otherwise), applications for any of the foregoing,
copyrigh database rights domain names, plant variety rights, Know-How, trade or business
names, mora nghts and other similar rights or obligations whether registrable or notin any country
(imclud ng but not I'mited to the United K ngdom} and the right to sue for passing off;

ITEPA” means the ncome Tax (Earnings anm Pensions) Act 2003;
Key Personnel mean those persons named in the Specification as key personnel

Key Performance Indicators” means he key performance indica ors liste? in he Sched le 11
and a Key Performance Indicaor (' KPI") shall mean any one of them;

“Know-How" means all isformation not in the public domain held in any form (including withou
limitation that comprised in o' Herived from drawings da a formulae, patterns, specifications, noes,
samples chemical compou'ds, biological materials computer software, component lisss,
instructions, manuals, brochures, catalogues and process descriptions and scientific approaches
and methods);

Law” means any law, s atute, subordinate legislation within the meaning of section 21(1" of the
Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of the Europea
Communties Act 1972, regulation, order, regulatory polcy, mandatory guidance ow code of
practice, judgment of a rele ant court of law, or direc ives or requiremen's of any Regulatory Body
with which the Con ractor is bound to comply;

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

“Loss” means any losses, costs, charges, expenses, interest, fees (inciuting legal fees on a
solicitor/client bas's) disbursements and costs of investigation, litigation, settlemenis, payments,
demands, | abilities, claims, proceedings, actions, penalties, charges, nes, damages, destruction,
adverse judgments orders or other sanctions whether arising in contrac:, tort (including
negligence), breach of statutory duty or otherwise and the term "Losses” shall be construed
accordingly,

“Malicious Software” means any software program or code intended to destroy, nterfere wi's,
corrupt, or cause undesired effects on p ogram files, data or other information, executable code wr
application software macros whether or not its operation 's immediate or delayed, and whether the
malicious software is introduced wilfully, negligently or wthout knowledge of its existence;

“Material Breach means a breach (including an antic patory breach) that is se"ous in the wide
sense of having a serious effect on the benefit which “he Authosity would otherwise de-ive from:

(a) a substantial portion of the Contract; or

(b) any of the oblgations set out in clauses A6, D1, E® E2, E3, E4, E7, EB or E10;



“Month” means calendar month;
“NICs” means National Insurance Contributions;
“Occasion of Tax Non-Compliance” means:

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

i) a relevant Tax Authority successfully challenging the Contractor under the
General Anti-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 avoidance 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;

“Personal Data” personal data (as defined in the Data Protection Legislation) which is Processed
by the Contractor or any Sub-contractor on behalf of the Authority or a Central Government Body
pursuant to or in connection with this Contract;

“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 to be supplied as set out in the
Specification;

“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 full and proper performance by the Contractor
of its obligations under the Contract;

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

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

“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

i)y  reward that person for improper performance of a relevant function or activity;



(b) to dwectly or indirectly request, agree to receive or accept any financial or other
advantage as an inducement or a reward for improper serfurmance of a relevant
unction or activity in connection with the Contrect;

{c} an offe ce:

) under the Bnbery Act 20 0 (or any egisation repealed or revoked b ch
Act;

ii)  under legslation or common law conceming fraudulent acts; or
i'}) the defrauding, attempting to defraud or conspiring to defraud the Authority;

(d) any activity, practice o conduc which would constitute one of the offences listed
under (c) above f such actvity, prac-ce or conduct has been carred out in the UK;

“Property ™eans the properly, other thean real property, i1ssued or made available to the
Cont actor by the Authority in connection with t e Con ract’

‘ Protective Measures” means appropriate techn cal and organisational measures which include:
pseudony=isng and encrypt ng Personal Data ensuring confidentiality, integrity, availability and
resil ence of systems and services, ensuring that avaiabiity of and access to Personal Data can
me restore® in a timey manner after an inc'dent, and regularly assessinm and evaluating the
effectiveness of such measu es adopted by i,

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

“Quality Standards” means the quality standards published by BSI British Standards, the National
Standards Body of the United Kingdom, the International 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
be expected to 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 statute, rules, regulations, codes of
practice or otherwise, are entitled to regulate, investigate, 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 ali 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 is established;

“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;

“Request for Information” means a request for information under the FOIA or the EIR;

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

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

“Security Policy” means ISO/IEC 27001 Information Security Management.
“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 appropriate, the Key Personnel, the Premises and the Quality
Standards;

“SSCBA" means the Social Security Contributions and Benefits Act 1992;

“Staff” means all persons employed by the Contractor to perform its obligations under the Contract
together with the Contractor'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 vetting of personnel and as
advised to the Contractor by the Authority;

“Sub-Contractor” means a third party directly or indirectly contracted to the Contractor
(irrespective 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 be construed accordingly;

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

“Supplier Code of Conduct” means means HM Government 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 the Award Letter;

“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 mea s he Treaty on he Functioning of the European Unon

Third Party IP Claim” has the mean ng given to it 1" clause E8 7 (Intellectual P+ perty Rights),
“Third Party Software” mea s software wh'ch i1s prop ieary to any third party which 1s or wll be
used &y the Contractor to provde ®e Services ncluding he software and which is specified as
such in Schedue 7;

“Training Rescheduing and Cancellation Policy” meaiss ‘he provision for training ‘escheduing
and cancellation set out in Schedule ' 5;

*Treaties” means the Treaty on European Unicn and the TFEU;

“TUPE" means the Transfer of Undemzakings (Protection of Emplayment) Regula ions 2006;
“TUPE Information” means the # format'on set out in clause B17.1;

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

“Variation” means a variatio® to ' he Specification, the Pnce or any of the terms or congitions of the
Contract;

“VAT" means value added tax charged or regulated n accor®ance with the prov'sions of the Value
Added Tax Act 994,

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

In the Contract, unless the context implies otherwise:
(a) the singular includes the plura and vice ersa,
(b) words importing the masculine inc ude the fem'nine and the neuter;

{c) reference to a clause is a reference to the whoe of that clause uness stated
o herwise;

(d references to a person include an individual, company, body corporate, co - oraton,
umincorporated association, firm, partnership or othe legal entity or cenral
Government body;

(e the words “other”, "in particular”, “for example”, ‘including” and similar words shal
not limit the generality of the preceding words and shall be construed as if they were
‘miediately followed by the words “without limitat ox ;

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

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

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



A2
A21

A3
A3.1

A3.2

Ad

Ad.1

A4.2

A4.3

Ad.4

The Authority's Obligations

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 Authority in any other capacity, and the exercise by the Authority of its duties and
powers in any other capacity shall not lead to any liability {(howsoever arising) on the part
of the Authority to the Contractor.

Contractor’s Status

The Contractor shall be an independent contractor and nothing in the Contract shall
create a contract 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 acting 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 letter (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 aiter the day it was
sent; and

(b) in an email is deemed 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 to the other Party for the purpose of service of notices
under the Contract:

(a) For the Authority: Care Quality Commission

(b) For the Contractor:



A5

Ab

A6

AB 1

A6 2

B1
B1.1

B1.2

B1.3

B2
B2.

Mistakes in Information

The Contractor is responsible for the accuracy of all drawings documentation and
nformation supplied to the Authority by the Contractor in connection with the Services and
shall pay the Authonty any extra costs occasioned by any discrepancies errors o
omissions therein.

Conflicts of Interest

The Contracto shall take appropriate steps to ensure that nei her the Con ractor nor any
Staff is placed in a position where, in the reasonable opinion of the Authority there I1s o
may be an acual conflict or a potentia conflic, between the pecuniary or personal
interests of the Contractor and the duties owed te the Authority under ‘he provisions of the
Contract. The Contractor will notify the Authority without delay giving full part culars of any
such conflict of interest which may arise.

The Authority may erminate the Contract immediately by not'ce and/o® take of requi e the
Contractor to take such other steps it deems necessary if, in' he Au horily s rea onable
opinion, there is or may be an actual conflict, o a po ential conflct between he pecuniary
or personal interests of the Contractor and the duies owed o the Authority under the
prov sions of the Contract. The actions of the Authority pursuant to this clause A6 shull not
prejudice o affect any right of action or remedy whech shall have accrued or shall
thereafter accrue to the Authonty

*HE SERVICES

Specification

In consideration of he Contractor supply ng the Services the Con ractor shall be paid the
Price.

The Contractor shall comply fully with its obligations set out in the Stecification and
Tender (to include, without limitation, the KPIs and all obligations in relation to the quality,
performance and provision of the Services)

In the even that this Agreement or any Purchase Order terminaes or expires, the
Contractor shall, if requested to do so by the Authority, continue to provide the Services
commenced prior to the da e of such termina ion or expiry at ne extra cost to the Au ® ority
other than the contnued payment of the Price for such Services. The Contractor shall
comply with its obligations n accordance with the Exit Management Stra egy in Schedule
10.

Provision and Removal of Equipment

The Contractor shall provde all the Equipment and resource necessary for the suipy of
the Services.



B2.2

B2.3

B2.4

B2.5

B2.6

B2.7

B2.8

B3
B3.1

B3.2

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 liability for any loss of or damage to any Equipment unless the
Contractor is able to demonstrate that such loss or damage was caused or contributed to
by the Authority’s Default. The Contractor shail 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 Contractor 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 practicable:

(a) remove immediately from the Premises Egquipment 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 shall at all times comply with the Quality Standards and, where
applicable, shall maintain accreditation with the relevant Quality Standards authorisation
body. To the extent 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
Autharity 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 Contractor shall ensure that all Staff supplying the Services do so with all due skKill,
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 notice to the Contractor:

(a} accept the installation; or
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(b) rejes the nstallation and inform the Contractor why, in the Authority’s reasonable
opinion, the installation does not satisfy the Specification.

B34 the Authority rejects the installation pursuant to clause B3.3(b), the Contractor shall
immed ately rec ify or remedy any defects and if, in the Authority’s reasonable opinion, the
nstal ation doe ! not, with n 2 Working Days or such other period agreed by the Parties,
satisfy the Specification, the Authority may terminate the Contract with immediate effect
by notice.

Bi5 The instalaios shall be complete when the Contractor receives a notice issued by the
Authority in accordance with clause B3.3(a) Notwithstanding acceptance of any
insta'lation in accordance with clause B3.3(a), the Contractor shall remain solely
responsible for ensuring that the Services and the installation conform to the Specification.
No rights of est: ppel or waiver shall arise as a result of the acceptance by the Authority of
he installation.

B36 During he Con ract Period, the Contract r shal

(a) at all tmes have all licences, approvas and consents necessary to enable the
Contractor and Staff to carry out the in stallation;

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

{c) not, in delivering the Services, in any manner endanger the sa ety o convenience of
the public

B3. 7 The Contractor and Contractor Personne! shall at all times comply with the Suppier Code
of Conduct (https.//mss .gov.uk/government/publications/supplier-code-of-c _nduct).

B4 Key Personnel

B4.1  The Contracto acknowledges that the Key Personnel are essential to the proper provision
of the Services.

B4.2 The Contractor shall designate a Key Personnel to act on behalf of the Con ract as the
Contract manager lo oversee the provision of the Services and liaise and report to the
representatives of the Authority.

B4.3 The Key Personnel shall not be released from supplying the Services without the
agreement of the Authority except by reason of long-term sic®ess, maternity leave,
paternity leave or ermination of employment or other similar extenuating circumstances.

B4.3  Any repacements ‘o the Key Personnel shall be subject to Appro al. Such replacements
shai be of at east equal status, experience and skills to the Key Personne being
replaced and be suitable for the responsibilities of that person in relation to the Services.

B4.4  The Authonty shall not unreasonably withhold its agreement under clauses B4.2 or B4.3.
Such agreement shall be conditional on appropriate arrangemests being made by the
Contractor to min‘mise any adverse effect on the Services which could be caused by a
change in Key Personnel.

B4.5 The Authority may, by notice to the Contractor, ask it to remove any Staff whose presence
is, in the Authority’s reasonable opinion, undesirable. The Contractor s‘all ‘omply with
any such reques immediately.



B5
B5.1

B5.2

BS.3

B5.4

B5.5

B5.6

B5.7

B5.8

Contractor's Staff

The Authority may, by notice 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 camy 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
Authority’'s Staff Vetting Procedures.

The Authority may require the Contractor to ensure that any person employed in the
provision of the Services has undertaken a Disclosure and Barring Service check. The
Contractor shall ensure that no person who discloses that he/she has a Relevant
Conviction or is found by the Contractor to have a Relevant Conviction (whether as a
result of a police check or through the Disclosure and Barring Service check or otherwise)
is employed or engaged in the provision of any part of the Services.

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 Authority’'s Premises,
specifying the capacities in which they are concerned 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 interests of the Authority, then the Authority may terminate the Contract, provided
always that such termination shall 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 Authority 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
B5.2 shall be final and conclusive.

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

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 its 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-enactment thereof.



B6
B6.1

B7
B7 1

B72

B7 3

B7.4

B7.5

B8
B8.1

B8.2

B8.3

Inspection of Premises

Save as he Auttrity may otherwise direct, the Contractor is deemed to have inspected
the Premises bef®e submiiting its Tender Response and to have complete due diligence
in relation to all matters connected with the performance of its obligations under the
Conliract

Licence to Occupy Premises

Any land or Prem ses made available from time to time to the Contractor by the Authority
i connection witi the Contract shall be on a non-exclusive licence basis free of charge
and shall be used by the Contractor solely for the purpose of performing its obligations
une the Contract The Contracior shall have the use of such land or Premises as
icensee 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 Contract and the Contractor shall co-operate (and
ensure that its Staff co-operate} with such other persons working concurrently on such
land or Prem’'ses as the Authority may reasonably request.

Should ‘he Contractor require modifications to the Authority's Premises, such
modificalions shall be subject to Approval and shall be carried out by the Authority at the
Cont actor's expense. The Authority shall undertake approved modification work without
undue de ay.

The Contractor shall and shall ensure that any Staff on the Asthority's Premises shal)
observe and comply with such rules, regulations and requirements (including those
relating lo security 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 create a tenancy o any nature whatsoever in favour of the
Conractor or its Staff and no such tenancy has or shall come into being and,
notwi hsianding any rights granted pursuant to the Contract, the Authority reiains the right
at any ime to use the Premises owned or occupied by it in any manner it sees fit.

Property

All Property is and shal remain the property of he Authority and the Contractor
irrevocably licenses the Authority and its agents to enter any Premises of the Contractor
during normal business hours on reasonable notice to recover any such Property. The
Contractor shall not in any circumstances have a lien or any other nterest on the Property
and the Contractor shall at all times possess the Property as fiduciary agent and bailee of
the Authority. The Contractor shall take all reasonable steps to ensure that the title of the
Authority to the Property and the exclus'on of any such ien or other interest are brought to
the notice of all Sub-Contractors and other appropriate persons and shail, at the
Authority’s request, store the Property separately and ensure that t is clearly identifiable
as belonging to the Authority.

The Property shall be deemed to be 1in good condition when received by or on behalf of
the Contractor unless the Contractor notfies the Authority otherwise within 5 Work ng
Days of receipt.

The Contractor shall maintain the Property in good order and condition (excluding fair
wear and tear), and shall use the Property soely in connection with the Contrac and fo
no other purpose w thout Approval.



B8.4

B8.5

B9
B9.1

B10
B10.1

B10.2

B10.3

B10.4

B10.5

The Contractor shall ensure the security of all the Property whilst in its possession, either
on the Premises or elsewhere during the supply of the Services, in accordance with the
Authority's reasonable security requirements as required from time to time.

The Contractor shall be liable for all loss of or damage to the Property, unless such loss or
damage was caused by the Authority’s negligence. The Contractor shall inform the
Authority immediately of becoming aware of any defects appearing in, or losses or
damage occurring to, the Property.

Offers of Employment

Except in respect of any transfer of Staff under TUPE, for the Contract Period and for 12
Months thereafter neither party shall employ or make an offer employment to the other
party’s staff who have been associated with the Services and/or the Contract without
consent of the other Party.

Employment Provisions

Not later than 12 Months prior to the end of the Contract Period, the Contractor shall fully
and accurately disclose to the Authority all information that the Authority may reasonably
request in relation to the Staff including the following:

(a) the total number of Staff whose employment/engagement shall terminate at the end
of the Contract Period, save for any operation of Law;

(b) the age, gender, salary or other remuneration, future pay settlements and
redundancy and pensions entitlement of the Staff referred to in clause B10.1 (a);

(c) the terms and conditions of employment/engagement of the Staff referred to in
clause B10.1 (a), their job titles and qualifications;

(d) details of any current disciplinary or grievance proceedings ongoing or
circumstances likely to give rise to such proceedings and details of any claims
current or threatened; and

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

At intervals determined by the Authority (which shall not be more frequent than once every
30 days) the Contractor shall give the Authority updated TUPE Information.

Each time the Contractor supplies TUPE Information to the Authority it shall warrant its
completeness and accuracy and the Authority may assign the benefit of this warranty to
any Replacement Contractor.

The Authority may use TUPE Information it receives from the Contractor for the purposes
of TUPE and/or any retendering process in order to ensure an effective handover of all
work in progress at the end of the Contract Period. The Contractor shall provide the
Replacement Contractor with such assistance as it shall reasonably request.

If TUPE applies to the transfer of the Services on termination of the Contract, the
Contractor shall indemnify and keep indemnified the Authority (both for themselves and
any Replacement Contractor) against all Losses and other liabilities which the Authority or
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B10.6

B107
B10 8

#e Crown or any Replacement Contractor may suffer or incur as a result of or in
onnection with:

(a)
(b)

(c)

()

(e)

the provis on of TUPE Informat on,

any cam or demand by any Returning Employee (whether in contract, tort, under
statute, pursuant to EU Law or otherwise) in each case arising directly or indirec ly
from any act, faut or omission of the Contractor or any Sub-Contractor in respect o
any Returning Employee on or before the end of the Contract Period;

any faiure b the Contractor or any Sub-Contractor to comply with its oblgations
under regulations 13 or 14 of TUPE or any award of compensation under regulation
15 of TUPE save where such failure arises from the failure of the Authority “r a
Replacement Contractor to comply with its duties under regulation 13 of TUPE;

any claim (includ'ng any individual employee entitlement under or consequent on
such a clai®) by any trade union or other body or person representing any
Returning Employees ansing from or connected with any failure by the Contractor or
any Sub-Contractor to compy with any legal obligation to such trade union, body or
person; and

any cam by any person who 's transferred by the Contractor to the Authority and/o
a Replacement Contractor whose =ame is not incused in the isy of Retsrning
Emp oyees

If the Contractor becomes aware that TUPE Information it provided has become
inaccura e or mislealing, i shall notify the Authority and provide the Authonty “#th up to
date TUPE Informarion.

This clause B10 app es dur ng the Contract Peniod and inde=nitely the eafter.

The Contractor undertakes o the Au hority tha, durng he 12 Months prior to tve end of
the Contract Perioi the Contractor shall not (and shall procure that any Sub-i ontractor
shall not) without Approval (such App oval not ti. be unreasonably withheld or delayed):

(a)

(b)

(c)

(d)

amend o. vary (or purport to amend or vary) the terms and coiditions of
employment or engagement {includi=g, for the avoidance of doubt, pay) of any Smff
(other than where such amendment or variation has previously been agreed
between the Contractor and the Staff in the normal course of business snd where
any such amendment or vanation is not in any way relaed to the transfer of the
Serv ces),

terminate or g ve notice to terminate the employment or engagement of any Sta™
(o her than in circumstances i which the ermination is for reasons of misc: nduct o
lack of capability);

transfer away, remove, reduce or vary tie involvemen of any other Staff from or in
the provision o the Services {0 her t¥an where such transfer or removal: (i) was
planned as part of the indiv dual's career developmen, (i) takes wlace ‘n the normal
course of business; and (i) wil not have any adverse impact upon he delivery of
the Services by the Contractor (provided that any such transfer removal, eduction
or variation 1s not in any way related to the transfer of the Services); or

recruit or bring in any new or additonal individuals to provide the Services wh't were
not already involved in providing the Services prior to the relevant period.



B10.9

B10.10

The Contractor acknowledges that the Authority has made no assurance about the effect
of the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as
amended) (“TUPE") and has formed iis own view on whether TUPE applies before
submitting its Tender Response to supply the Services. The Contractor agrees that the
Price shall not be varied on the grounds that TUPE does or does not apply irrespective of
the belief of the Authority or the Contractor prior fo execution of the Contract.

The Authority does not accept any responsibility for and gives no warranty in respect of
the TUPE information that has been supplied to the Authority by the present Contractor.

C PAYMENT

c1

C1.1

C1.2

C2
C21
C2.2

C2.3

C2.3

c24

C25

Price

In consideration of the Contractor's performance of its obligations under the Contract, the
Authority shall pay the Price in accordance with clause C2 (Payment and VAT) and the
Pricing Schedule.

The Contract Price is fixed, and is not subject to indexation or escalation during the
Contract Period.

Payment and VAT

Unless otherwise stated in the Contract payments shall be once a month in arrears.

The Contractor shall submit invoices to the Authority on the dates set out in Schedule 3.
The Authority shall, in addition to the Price and following Receipt of a Valid Invoice, pay
the Contractor a sum equal to the VAT chargeable on the value of the Services supplied
in accordance with the Contract.

The Contractor shall add VAT to the Price at the prevailing rate as applicable and shall
show the amount of VAT payable separately on all invoices as an extra charge. If the
Contractor fails to show VAT on an invoice, the Authority will not, at any later date, be
liable to pay the Contractor any additional VAT.

All Contractor invoices shall be expressed in sterling or such other currency as shall be
permitted by the Authority in writing.

Valid Invoices shall include:

(a) the Contractor's full name, address and title of the Contract;
(b) the Purchase Order number

and, if requested by the Authority:

(c) timesheets for Staff engaged in providing the Services signed and dated by the
Authority’s representative on the Premises on the day;

(d) the name of the individuals to whom the timesheet relates and hourly rates for each;

(e) identification of which individuals are Contractor's staff and which are Sub-
Contractors;



C2.86

ca2.7

C2.8

c29

C2.10
c2.11
C2.12
C2.13
C214
C215
C2.16
cz17

C218

c219

C2.20

()  the address of the Premises and tre date on which work was undertaken,
(g) the time spent working on the Premises by the individuals concerned;

(h) details of the type of work undertaken by the individuals concerned;

(iy where appropriate, details of journeys made and distances travelled.

The Authority shall not pay Contraco time spent on meal or rest breaks and the
Contractor shall ensure that all workers take adequate meal or rest breaks

Not used.
Not used.
Not used.
Not used.
Not used.
Not used.
Not used.
Not used.
Not used.
Not used.
Not used.

The Authority shall pay all sums due to the Contractor within 30 days of Receipt of a Valid
Invoice. Valid Invoices should be submitted for payment to the following address:

If the Contractor enters into a Sub-Contract with a supplier for the purpose of performing
its obligations under the Contract, it shall ensure that a provision is included in the Sub-
Contract which requires payment to be made of all sums due from it to the Sub-Contractor
within 30 days from the receipt of a valid invoice.

The Contractor shall indemnify the Authority on a continuing basis against any liability,
including any interest, penalties or costs incurred, which is levied, demanded or assessed
on the Authority at any time in respect of the Contractor’s failure to account for or to pay
any VAT relating to payments made to the Contractor under the Contract. Any amounts
due under this clause C2.21 shall be paid by the Contractor to the Authority not less than
5 Working Days before the date upon which the fax or other liability is payable by the
Authority.



C2.21

C2.22
Cc2.23

C3

C3.1

C3.2

C3.3

C34

C4
C4.1

C5

C5.1

C5.2

D.

D1
D1.1

The Contractor shall not suspend the Services unless the Contractor is entitled to
terminate the Contract under clause H2.3 for failure to pay undisputed sums of money.
Interest shall be payable by the Authority on the late payment of any undisputed sums of
money properly invoiced in accordance with the Late Payment of Commercial Debts
(Interest) Act 1998.

Any late payment of undisputed invoices by the Authority will be subject to interest at the
rate of a maximum of 3% above the base rate from time to time of Barclays Bank plc.

The Authority shall not pay an invoice which is not Valid Invoice.

Recovery of Sums Due

If under the Contract any sum of money is recoverable from or payable by the Contractor
to the Authority (including any sum which the Contractor is liable to pay to the Authority in
respect of any breach of the Contract), the Authority may unitaterally deduct that sum from
any sum then due, or which at any later time may become due to the Contractor from the
Authority under the Contract or under any other agreement with the Authority or the
Crown.

Any overpayment by either Party, whether of the Price or of VAT or otherwise, shall be a
sum of money recoverable by the Party who made the overpayment from the Party in
receipt of the overpayment.

The Contractor shall make all payments due to the Authority without any deduction
whether by way of set-off, counterclaim, discount, abatement or otherwise unless the
Contractor has a valid court order requiring an amount equal to such deduction to be paid
by the Authority to the Contractor.

All payments due shall be made within a reasonable time unless otherwise specified in the
Contract, in cleared funds, to such bank or building society account as the recipient Party
may from time to time direct.
Price during Extension
Subject to Schedule 3 and clause F6, the Price shall apply for the Initial Contract Period
and until the end date of any Extension or such earlier date of termination or partial
termination of the Contract in accordance with the Law or the Contract.
Euro
Any requirement of Law to account for the Services in Euro, (or to prepare for such
accounting) instead of and/or in addition to sterling, shall be implemented by the Contractor
free of charge to the Authority.

The Authority shall provide all reasonable assistance to facilitate compliance with clause
C5.1.

STATUTORY OBLIGATIONS

Prevention of Fraud and Bribery

The Contractor represents and warrants that neither it, nor to the best of its knowledge
any Staff, have at any time prior to the Commencement Date:
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D1.2

D13

D14

D15

D1.6

(a) committed a Prohibited Act or been formally notified that it is subject to an
investigation or prosecution which relates to an alleged Prohibited Act; and/or

(b) been listed by any govemment department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in government procurement programmes or contracts on the grounds of
a Prohibited Act.

The Contractor shali not during the Contract Period:
(a) commit a Prohibited Act; and/or

(b) do or suffer anything to be done which would cause the Authority or any of its
employees, consultants, contractors, sub-contractors or agents to contravene any of
the Relevant Requirements or otherwise incur any liability in relation to the Relevant
Requirements

The Contractor shall, during the Contract Period:

(a) establish, maintain and enforce, and require that its Sub-Contractors establish,
maintain and enforce, policies and procedures which are adequate to ensure
compliance with the Relevant Requirements and prevent the occumrence of a
Prohibited Act; and

b) keep appropriate records of its compliance with its obligations under clause D1.3(a)
and make su h records available to the Authority on request.

The Contractor shall immediately notify the Authority in writing if it becomes aware that
any breach of clauses D1.1 and/or D1.2 has occurred or is likely to oceur, or has reason
to believe that it has or any of the Staff have:

(a) been subject to an investigation or prosecution which relates to an alleged
Prohibited Act;

b) been Isted by any govemment department or agency as being debarred,
suspended, proposed for suspension or debarment, or otherwise ineligible for
paiticipation in government procurement programmes or contracts on the grounds of
a Prohibite  #ct; and/or

{c) received a request or demand for any undue financial or other advantage of any
kind in connection w'th the performance of the Contract or otherwise suspects that
any person directly or indirectly connected with the Contract has committed or
attempted .0 commit a Prohibited Act.

If the Contracto notifies the Authonty pursuant to clause D1.4, the Contractor shall
respond promptly to the Authority's enquiries, co-operate with any investigation, and allow
the Authority to audit any books, records and/or any other relevant documentation. This
obligation continues for twelve (12) years following expiry or termination of this contract.

If the Contractor 's in Default under clauses D1.1 and/or D1.2, the Authority may by
notice

a) require the Contractor to remove from performance of the Contract any Staff whose
acts ' r omissions have caused the Default; or



D1.7

D1.8

D1.9

D2

D2.1

D3
D3.1

(b) immediately terminate the Contract and recover from the Contractor the amount of
any Loss suffered by the Authority resulting from the termination, including the cost
reasonably incurred by the Authority of making other arrangements for the supply of
the Services and any additional expenditure incurred by the Authority throughout the
remainder of the Contract Period; or

(c) recover in full from the Contractor any other Loss sustained by the Authority in
consequence of any breach of those clauses.

Any notice served by the Authority under clause D1.6 shall specify the nature of the
Prohibited Act, the identity of the party who the Authority believes has committed the
Prohibited Act and the action that the Authority has taken {including, where relevant, the
date on which the Contract shall terminate).

The Contractor shall not offer or give, or agree to give, to the Authority or any other public
body or any person employed by or on behalf of the Authority or any other public body any
gift or consideration of any kind as an inducement or reward for doing, refraining from
doing, or for having done or refrained from doing, any act in relation to the obtaining or
execution of the Contract or any other contract with the Authority or any other public body,
or for showing or refraining from showing favour or disfavour to any person in relation to
the Contract or any such contract.

The Contractor warrants that it has not paid commission or agreed to pay commission to
the Authority or any other public body or any person employed by or on behalf of the
Authority or any other public body in connection with the Contract.

Discrimination
The Contractor shall:
(a) perform its obligations under the Contract in accordance with:

i) all applicable equality Law (whether in relation to race, sex, gender
reassignment, age, disability, sexual orientation, religion or belief, pregnancy
maternity or otherwise);

i) the Authority's equality and diversity policy as given to the Contractor from
time to time;

iii) any other requirements and instructions which the Authority reasonably
imposes in connection with any equality obligations imposed on the Authority
at any time under applicable equality Law; and

(b) take all necessary steps and inform the Authority of the steps taken to prevent
unlawful discrimination designated as such by any court or tribunal, or the Equality
and Human Rights Commission {or any successor organisation).

Rights of Third Parties

A person who is not a Party to the Contract shall have no right to enforce any of its
provisions which, expressly or by implication, confer a benefit on him, without the prior
written agreement of both Parties. This clause does not affect any right or remedy of any
person which exists or is available apart from the Contracts (Rights of Third Parties) Act
1999 and does not apply to the Crown.
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D4 1

4.2

D5

D5.1

Ds6.2

D5.3

D54

D5.5

Environmental Requirements

The Contrac or shal comply n all material espec s with applicable environmental and
social Law requirements in force from time to time in relation to the Services. Where the
provisions of any such Law are implemented by the use of voluntary agreements, the
Contractor shall comply with such agreements as if they were incorporates into English
aw subject to those voluntary agreements being cited in the Specification and Tender.
W thout prejuice to the generality of the foregoing, the Contractor shall

cosply with al Policies and/or procedures and requirements set out in the Specification
and Tender in relation to any stated environmental and social requrements,
characteristics and mpacts of the Services and the Contractor's supply chain,

mainta n relevant policy statements documenting the Contractor's sgnifitam social and
environmental aspecis as re evant to the Services being supplied and as proport onate t
t"e na ure and scal§ of he Contractor’s business operatio®s; and

maintain plans and procedures that support the commitments made as part of 'h
Contractor’s signifcant social and environmental pol'cies, as referred to -n Clause 74 1

(b}).

The C ntracto' shal meet reasonable requests by the Authonty fer isformat on evidenc ng
the Contfactor's compliance w'th the prov sions of th's Clause D.

Business Continuity and Disaster Recovery Plan

The Contractor shall comply at all times with the relevant provisions of he Business
Continuity and Disaster Recovery Plan to be appended hereto in Schedule 12

The Business Continuity and Disaster Recovery Plan shall be compliant w'th the current
British Standard (BS25999) code of practice and specification for business coninuity
management or equivalent. In particular the Business Continuity and Disaster Recovery
Plan must show that the Contractor is able to maintain the Services throughout the terms
of the contract as far as practicable in the event of a Disaster, unforeseen business
disruption or emergency event.

The Authority further reserves the right to undertake or com«ission an independen audi
of the Business Continuity Plan that is put in place by the Contractor in respect of
Services supplied to or on behalif of the Authority.

Following the declaration of a Disaster n respect of any of the Services, he Contractor
shall:

(a) implement the D saster Recovery Plan

{b) continue to provide he affected Services to the Au hority in accordance
with the Disaste= Recovery Plan; and

{c) restore the affecte; Services to normal within the period laid ou in tie

Disaster Recovery Plan.

To the extent that the Contractor complies fully with *he provisions of ths cause D5 {and
the reason for the declaration of a Disaster was not a breach of any of the othe terms of
this Contract on the part of the Contractor), the KPIs to which The affec’ed Services are to
be provided during the cont nuat on of the Disas er shall not be the KP s as eferred o in
Schedule 11 but shall be the KPIs set out i" the D'sas er Recovery Plan of {f none) the
best service levels which are reasonably achievabe n he circums ances.
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D6.1

D6.2

Health and Safety
The Contractor shall perform its obligations under the Contract in accordance with:

(a) all applicable Law regarding health and safety (including Health and Safety at Work
etc. Act 1974 and any other acts, orders, regulations and codes of practice relating
to health and safety); and

(b) the Authority’'s health and safety policy while at the Authority’s Premises.

Each Party shall notify the other as soon as practicable of any health and safety incidents
or material health and safety hazards at the Authority’s Premises of which it becomes
aware and which relate to or arise in connection with the performance of the Contract. The
Contractor shall instruct Staff to adopt any necessary associated safety measures in order
to manage any such material health and safety hazards.

E PROTECTION OF INFORMATION

E1

Ef.1

E1.2

E1.3

E14

E1.5

E1.6

E1.7

E1.8

Authority Data

The Contractor shall not delete or remove any proprietary notices contained within or
relating to the Authority Data.

The Contractor shall not store, copy, disclose, or use the Authority Data except as
necessary for the performance by the Contractor of its obligations under this Contract or
as otherwise expressly authorised in writing by the Authority.

To the extent that Authority Data is held and/or Processed by the Contractor, the
Contractor shall supply Authority Data to the Authority as requested by the Authority in the
format specified in the Specification.

The Contractor shall preserve the integrity of Authority Data and prevent the corruption or
loss of Authority Data.

The Contractor shall perform secure back-ups of all Authority Data and shall ensure that
up-to-date back-ups are stored securely off-site. The Contractor shall ensure that such
back-ups are made available to the Authority immediately upon request.

The Contractor shall ensure that any system on which the Contractor holds any Authority
Data, including back-up data, is a secure system that complies with the Security Policy
Framework.

If Authority Data is corrupted, lost or sufficiently degraded as a result of the Contractor's
Default so as to be unusable, the Authority may:

(a) require the Contractor (at the Contractor's expense) to restore or procure the
restoration of Authority Data and the Contractor shall do so promptly; and/or

(b) itself restore or procure the restoration of Authority Data, and shall be repaid by the
Contractor any reasonable expenses incurred in doing so.

If at any time the Contractor suspects or has reason to believe that Authority Data has or
may become corrupted, lost or sufficiently degraded in any way for any reason, then the
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Contractor shal notify the Autiorty immediately and inform the A thority of the remedial
action the Contractor proposes to take.

E2 Data Protection and Privacy

E2.1 The Parties a knowledge that for the purposes of the Dala Protection Legislation, the
Authority is the Controller and the Contractor is the Processor. = he only processing that the
Contractor is authorised to do is listed in Schedule 14 by the Authority and may not be
determined by the Contractor.

E22 The Processor s-all notify the Controller immediately if it considers that aly of the
Controller's instr ctions infringe the Data Protection Leg slation.

E2.3 The Processor shall provide all reasonable assistance to the Contro ler in the prepara isn of
any Data Protection Impact Assessment prior to commencisg any processing. Such
assistance may, at the discretion of the Con roller, inc ude:

(a) a systematc description of the envisaged p ocessing operations and the purpose of
the processng,

(b) an assessment of the necessity ard provortionality of the processing operations in
relation to 'he Servces;

(c) an assessment of the risks to the nghts and freedoms of Data Subects; and

(d) the measures envisaged to address the risks including safeguards, security
measures and mechanisms to ensure the protection of Personal Data.

E2.4 The Processor shall, in relation to any Personal Daa processed n connection wath its
obligations under this Agreement.

(a) process that Personal Data only in accordance with Schedule 14, uness the
Processor is required to do otherwise by Law. If it is so required he Processo
shall promptly notify the Controller before processing the Personal Data unless
prohibited by Law;

(b ensure that it has in place Pro ectve Measures, which are appropriate to protect
against a Data Loss Event, which the Control er may reasonably reject (bu! fai'ure to
reject shall not amount to approval by the Controller of the adequacy of the
Protective Measures), having taken account of the

(i) nature of the data to be protected

(ii} harm that might result from a Data Loss Event;
{iii) state of techno ogical development; and

{iv) cost of imp ementing any measures,

(c) ensurethat:

(i) t e Processor Personnel do not process Personal Data excep in
accordance with this Agreement (and in particula: Schedule 14)



(i) it takes all reasonable steps to ensure the reliability and integrity of any
Processor Personnel who have access to the Personal Data and ensure
that they:

(A) are aware of and comply with the Processor's duties under this clause;

(B) are subject to appropriate confidentiality undertakings with the
Processor or any Sub-processor;

(C) are informed of the confidential nature of the Personal Data and do not
publish, disclose or divulge any of the Persconal Data to any third Party
unless directed in writing to do so by the Controller or as otherwise
permitted by this Agreement; and

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

(d) not transfer Personal Data outside of the EU unless the prior written consent of the
Controller has been obtained and the following conditions are fulfilled:

(i) the Controller or the Processor has provided appropriate safeguards
in relation to the transfer (whether in accordance with GDPR Article
46 or LED Article 37} as determined by the Controller;

(i) the Data Subject has enforceable rights and effective legal remedies;

(i} the Processor complies with its obligations under the Data Protection
Legislation by providing an adequate level of protection to any
Personal Data that is transferred (or, if it is not so bound, uses its best
endeavours to assist the Controller in meeting its obligations); and

(iv) the Processor complies with any reasonable instructions notified to it
in advance by the Controller with respect to the processing of the
Personal Data;

(e) at the written direction of the Controller, delete or return Personal Data (and any
copies of it} to the Controller on termination of the Agreement unless the Processor is
required by Law to retain the Personal Data.

E2.5 Subject to clause E2.6, the Processor shall notify the Controller immediately if it:

(a)

(b)
()

(d)

(e)

receives a Data Subject Access Request (or purported Data Subject Access
Request);

receives a request to rectify, block or erase any Personal Data;

receives any other request, complaint or communication relating to either Party's
obligations under the Data Protection Legislation;

receives any communication from the information Commissioner or any other
regulatory authority in connection with Personal Data processed under this
Agreement;

receives a request from any third Party for disclosure of Personal Data where
compliance with such request is required or purported to be required by Law; or
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() becomes aware of a Data Loss Event.

E2.6 The Processor's obligation to not fy under clause E2.5 shall include the provision of further
information to the Cont o ler in phases, as de ails become available.

E2.7 Taking into account the nature of #e processing, the Processor shall provide the Controller
with full assistance in relation to either Party s obligations under Data Protection Legislation
and any complaint, communication or request made under clause E2.5 (and insofar as
possble within the timescales reasonably required by the Controller) including by promptly
providing:

(a) the Controller w'th ‘=il details and cop es of the complaint, communication or
request;

{b} such assis ance as is resso ably requested by the Controller to enable the
Controler to compy with a Data Subject Request within the relevant
timesca es set out in the Data Protect'on Legislation;

(c) the Controlle , at its request, with any Personal Data it holds in relation to a
Data Subject;

(d) assistance as requested by the Controller following any Data Loss Event;

(e) assistance as requested by the Controller with respect to any request from
the Information Commissioner’s Office, or any consultaton by the Controller
with the Information Commissioner’s Office.

E28 The Processor shall maintain complete and accurate records and information to
demonstrate its compliance with this clause. This requi emen does not apply where the
Processor employs fewer than 250 staff, unless:

(a)  the Controller determines that the processng is not occasional;

(b)  the Controller determines the processing includes special categones of d=ta
as referred to in Article 9(1) of the GDPR or Personal Data relating to
criminal convictions and offences referred to imArtcle 10 of the GDPR,; or

(c) the Controller determines that the processing is likely o reswt in a risk to the
rights and freedoms of Data Subjects.

E2.9 The Processor shall allow for audits of its Data Processi g activily by the Controller or the
Controller's designated aui or.

E2.10 Each Party shall designste its own daa wrotection officer i' ‘equied by the Data
Protection Legislation.

E2 11 Before allowing any Sub-processor to prucess any Personal Data related to this
Agreement, the Processor must:

(a) notify the Controlter in writing of the intended S b-processo. and processing;
(b) obtain the written consent of the Controller

(c) enter into a written agreement with the Sub-processor which give effect to the
terms set out in this clause E2 such that they apply to the Sub-process'r; and



E2.12

E2.13

E2.14

E2.15

E2.16

E2.17

E3

E3.1

E3.2

E3.3

E4
E4.1

E4.2

(d) provide the Controller with such information regarding the Sub-processor as the
Controller may reasonably require.

The Processor shall remain fully liable for all acts or omissions of any of its Sub-
pProcessors.

The Controller may, at any time on not less than 30 Working Days' notice, revise this
clause by replacing it with any applicable controller to processor standard clauses or
similar terms forming part of an applicable certification scheme {which shall apply when
incorporated by attachment to this Agreement).

The Parties agree to take account of any guidance issued by the Information
Commissioner's Office. The Controller may on not less than 30 Working Days' notice to
the Processor amend this agreement to ensure that it complies with any guidance issued
by the Information Commissioner's Office.

The Processor shall indemnify the Controller on a continuing basis against any and all
Losses incurred by the Controller arising from the Processor's Default under this Clause
E2 and/or any failure by the Processor or any Sub-processor to comply with their
respective obligations under Data Protection Legislation.

Nothing in this Clause E2 shall be construed as requiring the Processor or any relevant
Sub-processor to be in breach of any Data Protection Legislation.

The provision of this Clause E2 applies during the Contract Period and indefinitely after its
expiry.

Official Secrets Acts and Finance Act

The Contractor shall comply with, and shall ensure that its Staff comply with, the
provisions of:

(a) the Official Secrets Acts 1911 to 1989; and
(b) section 182 of the Finance Act 1989.

The Contractor shall not remove from the Authority's premises any classified or privacy
marked material without the Authority’s express agreement. The Contractor must keep
any such material so removed under conditions approved by the Authority for the housing
of such classified or privacy marked material.

In the event that the Contractor or its Staff fails to comply with this clause, the Authority
reserves the right to terminate the Contract by giving notice in writing to the Contractor.

Confidential Information

The Parties acknowledge that, except for any information which is exempt from disclosure
in accordance with the provisions of FOIA, the content of this Contract is Confidential
Information. The Authority shall be responsible for determining in its absolute discretion
whether any of the content of the Contract is exempt from disclosure in accordance with
the provisions of FCIA.

Except to the extent set out in this clause E4 or if disclosure or publication is expressly
permitted elsewhere in the Contract each Party shall treat all Confidential Information
belonging to the other Party as confidential and shall not disclose any Confidential
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E43

E4.4

E4.5

E4.6

E4.7

4.9

E4 10

B

nformation belonging to the other Party to any other person without the other party's
consent, except to such persons and to such extent as may be necessary for the
performance of the Party's obligations under the Contract.

Notwithstanding any other term of this Contract, the Contractor he eby gives its consent
for the Authority to publish the whole Contract (bu with any informaton which is
Confidential Information belonging to the Authority redacted) includ’'ng from tme to time
agreed changes to the Contract, to the general public.

The Authority may consult with the Contractor to inform i's decison regarding an
redactions but the Authority shall have the final decision in its absolute discretion.

The Contractor shall assist and cooperate with the Authority to enable the Authority =
publish this Contract

If required by the Authority, the Contractor shall ensure that Staff, professiona’ advisors
and consultants sign a non-disclosure agreement prior to comme cing any work in
connection with the Contract in substantially the form attached in Schedue 6. The
Contractor shall maintain a list of the non-disclosure agreements completed in accordance
with this clause E4.3

If requested by the Authority the Contractor shall give the Authority a copy of the list and,
subsequently upon request by the Authority, copies of s ch of the listed non-disclosure
agreements as required by the Authority. The Contracor sha! ensure that its Staff
professional advisors and consultants are aware of 'he Contractor's confidentiality
obligations under the Contract.

The Contractor may only disclose the Authority's Confidental Information to the Staff who
are directly involved in the provision of the Services an who need to know the
information, and shall ensure that such Staff are aware of and shall comply wth these
obligations as to confidentiality.

The Contractor shal not, and shall procure hat the Staff do not, use any of the Authonty s
Confident al Informa:ion received otherwise than for the purposes of this Contract.

Clause E4.1 shall not apply to the extent that:

(a) such disclosure is a requirement of Law placed upon th+ Party making th#
disclosure, including any requirements for disclosure under the FOIA or the E R;

(b) such informaton was in the possession of the Party making twe disclosure withou
obligation of confidentiality prior ¢ ts disclosure by the informaton owner;

(+) such information was obtained from a third party wi hout obligation of confidentia ity,

(= such information was aready in the public domain at ‘he time of dsclosure
otherwise than by a breach of the Contract; or

(e) it is independently develoied without access to the other Party's Confdential
information

Nothing in clause E4 1 shall prevent "he Authority disc osi"g any Confidenta' Informa‘ion
o#a ned from the Contractor

a) forthe purpose of the examination and certificat on of the Authonty's accouss;



E4.12

E4.13

E4.14

E4.15

E4.16

E4.17

E5

E5.1

(b) for the purpose of any examination pursuant to section 6(1) of the National Audit Act
1983 of the economy, efficiency and effectiveness with which the Authority has used
its resources;

{c} to any Crown Body or any Contracting Authority and the Contractor hereby
acknowledges that all government departments or Contracting Authorities receiving
such Confidential Information may further disclose the Confidential Information to
other government departments or other Contracting Authorities on the basis that the
information is confidential and is not to be disclosed to a third party which is not part
of any government department or any Contracting Authority;

(d) toany consultant, contractor or other person engaged by the Authority

provided that in disclosing information under clauses E4.8 {(c) and (d) the Authority
discloses only the information which is necessary for the purpose concerned and requests
that the information is treated in confidence and that a confidentiality undertaking is given
where appropriate.

Nothing in clauses E4.1 to E4.6 shall prevent either Party from using any techniques,
ideas or Know-How gained during the performance of its obligations under the Contract in
the course of its normal business, to the extent that this does not result in a disclosure of
the other Party's Confidential Information or an infringement of the other Party’s
Intellectual Property Rights.

The Authority shall use all reasonable endeavours to ensure that any government
department, Contracting Authority, employee, third party or Sub-Contractor to whom the
Contractor's Confidential Information is disclosed pursuant to clause E4.6 is made aware
of the Authority's obligations of confidentiality.

If the Contractor does not comply with clauses E4.1 to E4.6 the Authority may terminate
the Contract immediately on written notice to the Contractor.

In order to ensure that no unauthorised person gains access to any Confidential
Information or any data obtained in the supply of the Services, the Contractor shall
maintain adequate security arrangements that meet the requirements of professional
standards and best practice.

The Contractor will immediately notify the Authority of any breach of security in relation to
Confidential Information and all data obtained in the supply of the Services and will keep a
record of such breaches. The Contractor will use its best endeavours to recover such
Confidential Information or data however it may be recorded. The Contractor will co-
operate with the Authority in any investigation as a result of any breach of security in
relation to Confidential Information or data.

The Contractor shall, at its own expense, alter any security systems at any time during the
Contract Period at the Authority's request if the Authority reasonably believes the
Contractor has failed to comply with clause E4.12.

Freedom of Information
The Contractor acknowledges that the Authority is subject to the requirements of the FOIA

and the EIR and shall assist and cooperate with the Authority to enable the Authority to
comply with its Information disclosure obligations.
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E5.3

E5.4
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E6
E6.1

E6 2

E7
E71

E7.2

The Contractor shall transfer to the Authority al' Requests for Informaion 'hat it receives
as soon as practicable and in any event within 2 Working Days of receipt and the
Contractor shall and shall procure that any Sub-Contrac ors shall:

(a) give the Authority a copy of all Informaion in connecfon with the Contract in its
possession or contro 'n the form that the Authority requires within 5 Working Days
(or such other period as the Autharity may specify) of the Authority’s request;

(b) provide all necessary assistance as reascnably requested by the Authority to enable
the Authority to comply with its obligations under the FOIA and EIR;

(c) not respond to directly to a Request for Informat on unless authorised to do so in
writing by the Authority

The Authority shall determine in its absolute discretion and notwithstanding any other
provision in the Contract or any other agreement whether the Commercialy Sensitive
Information and any other Information is exempt from disclosure in accordance with the
provisions of the FOIA and/or the EIR.

The Contractor acknowledges that (notwithstanding the provisions of clause E4) the
Authority may, acting -n accordance with the Secretary of State for Constitutional Affairs
Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of
the Freedom of Information Act 2000 (‘Code’), be obliged under the FOIA, or the ElI* ©
disclose information conceming the Contractor or the Services in certain circumstances.

(a) wi' hout consulting the Contractor; or
{b) following consul‘ation with the Contractor and having taken their views into account;

provided always that where E5.4(a) apples the Authorty shal, in accordance with any
recommendations if 'he Code, take reasonabe steps, where ampropnate, to give the
Contractor advanced not'ce, or failing that, to draw the d sclosure to the Contractor's
attention after any such disclosure.

The Contractor shall ensure that all information is etained for d sclosure a d shall permt
the Authority to inspect such records as requested from time to time.

Publicity, Media and Official Enquiries

Without prejudice to the Authority's obligations unde he FOIA, the EIR or any obligations
under the Regulations, or any policy requirements as to transparency, neither Party shall
make any press announcement or publicise the Contract or any part thereof in any way,
except wth the written consent of the other Party.

The Contractor shall use its reasonable endeavours to ensure that its Staff, profes iona
advsors and consultants comply with clause EG.1.

Security

The Authority shall be responsible for maintaining the security of the Authority's Premises
in accordance with 'ts s andard security requirements. The Contractor shall comply with all
security requirements of the Authority while on the Authority’s Premises, and shall ensure
that all Staff comply with such requirements.

The Contractor shall ensure that the Security Plan produced by the Contractor fully
complies wth Schesule 8 (Security Requirements and Plan).



E7.3

E7.4

E7.5

E7.6

E8
E8.1

E8.2

E8.3

E8.4

The Contractor shall comply, and shall procure compliance of its Staff with Schedule 8
{Security Requirements and Plan).

The Autharity shall notify the Contractor of any changes or proposed changes to Schedule
8 (Security Requirements and Plan. Any changes shall be agreed in accordance with the
procedure in clause F6 (Variation).

Until and/or unless a change to the Charges is agreed by the Authority, the Contractor
shall continue to perform the Services in accordance with its existing obligations.

The Contractor shall be liable for, and shall indemnify the Authority against all Losses
suffered or incurred by the Authority and/or any third party arising from and/or in
connection with any breaches of this clause E7 (Security) and Schedule 8 (Security,
Requirements, Policy and Plan) and to the extent that such Losses were not caused by
any act or omission by the Authority).

Intellectual Property Rights

All Intellectual Property Rights in any guidance, specifications, reports, studies,
instructions, toolkits, plans, data, drawings, databases, patents, patterns, models, designs
or other material which is:

(a) furnished to or made available to the Contractor by or on behalf of the Authority;

(b) prepared by or for the Contractor for use in relation to the performance of its
obligations under the Contract; or

(c) the result of any work done by the Contractor, the Staff or any Sub-Contractor in
relation to the provision of the Services (together with clauses E8.1 (a) and (b) the
"IP Materials")

shall vest in the Authority and the Contractor shall not, and shall ensure that the Staff shall
not, use or disclose any IP Materials without Approval save to the extent necessary for
perfarmance by the Contractor of its obligations under the Contract.

The Contractor hereby assigns to the Authority, with full title guarantee, all Intellectual
Property Rights which may subsist in the IP Materials prepared in accordance with clause
E8.1(b) and (c). This assignment shall take effect on the date of the Contract or (in the
case of rights arising after the date of the Contract) as a present assignment of future
rights that will take effect immediately on the coming into existence of the Intellectual
Property Rights produced by the Contractor. The Contractor shall execute all
documentation and do all acts as are necessary to execute this assignment.

The Contractor shall waive or procure a waiver of any moral rights held by it or any third
party in copyright material arising as a result of the Contract or the performance of its
obligations under the Contract.

The Contractor shall ensure that the third party owner of any Intellectual Property Rights
that are or which may be used to perform the Services grants to the Authority a non-
exclusive licence or, if itself a licensee of those rights, shall grant to the Authority an
authorised sub-licence, to use, reproduce, modify, develop and maintain the Intellectual
Property Rights in the same. Such licence or sub-licence shall be non-exclusive,
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E8.5

E8.6

E87

E8.8

E8.9

E8 10

perpetual, royalty-free, worldwide and irrevocable and shall include the right for the
Authority to sub-license, transfer novate or assign fo other Contracting Authorities, the
Replacement Contractor or 0 any other third party supplying serv.ces to the Authority.

The Contractor shall not infringe any Intellectual Property Rights of any thrd party in
supplying the Services and the Contractor shall, during and after he Contract Period,
indemnify and keep indemnified the Authority and the Crown from ani against all Losses
and other liabilities which the Authority or the Crown may suffer or incur as a result of or in
connection with any breach of this clause EB8.5, except to the extent that any such claim
results directly from:

(a) items or materials based upon designs supplied by the Authonty; or

(b) the use of data supplied by the Authonty which is not required to be verified by the
Contractor under any provision of the Contract.

The Authority shall notify the Contractor in writing of any claim or deman' brought against
the Authority for infnngement or alleged infringement of any Inte lectual Property Right in
materials supplied and/or licensed by the Contractor to the Authonty.

The Contractor shal at its own expense conduct all negotiat'ons and any lirigation arising
in connection with any caim, demand or action by any third party for infringemen o
alleged infringement of any third party Intellectual Property Rights wrether by the
Authority or the Contractor) arising from the performance of the Contractor's obligations
under the Contract (“Third Party IP Claim ), provided that the Contractor shall it al
times

(a) consut the Authority on all materia issues which arise during the conduct of such
| t gation and negotiations;

{b) take due and proper account of the interests of the Authority; and

{c) not settle or compromise any claim without Approval (not to be unreasonably
withheld or delayed).

The Authori y shall at the request of the Contractor afford to the Coniactor al reasonable
assistance for the purpose of contesting any Third Party IP Claim and the Contractor shall
indemnify the Authority for all costs and expenses (including, but not imite © o, legal costs
and disbursements) incurred in doing so. The Contractor shall not be required to
indemnify the Authority under this clause E8.8 in relation to any costs and expenses to the
extent that such ar'se directly from the matters referred to in clauses E8.5(a) or (b).

The Authority shall " ot without the Centractor’s consent, make any adm’ssions which
may be prejudicial to the defence or settlement of any Third Party IP Claim.

If any Third Party P Claim is made or i» the reasonable opinion of the Contractor is like y
o be made, the Contractor shall notify the Authority and, at its own expe se a' d suifect
to Approval (not to me unreasonably withheld or delayed), shall (without prejudice to the
rights of the Authority under clauses E8.4 and G2.1(g)) use its best endeavours to:

(a) modify any or al of the Services without reducing the performance or functionalty o
the same, o substitute alternatve services of equivalent performance an
functionality, so as to avoid the inf i gement or the alleged infringement; or
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ESA

E8A.1

E8A.2

E8A.3

E8A4

E8A.5

EBA.6

E8A.7

EBA.8

E8A.9

(b) procure a licence to use the Intellectual Property Rights and supply the Services
which are the subject of the alleged infringement, on terms which are acceptable to
the Authority

and if the Contractor is unable to comply with clauses E8.10(a) or (b) within 20
Working Days of receipt by the Authority of the Contractor's notification the Authority
may terminate the Contract immediately by notice to the Contractor,

The Contractor grants to the Authority a royalty-free, perpetual, irevocable, worldwide,
non-exclusive licence (with a right to sub-license) to use any Intellectual Property Rights
that the Contractor owned or developed prior to the Commencement Date and which
embedded in or which are an integral part of the IP Materials and which the Authority
reasonably requires in order to exercise its rights under, and receive the full benefits of,
the Contract (including, without limitation, the Services).

Use of Documents and Information

Except with the consent in writing of the Authority, the Contractor shall not disclose the
Contract or any provision thereof to any person other than a person employed by the
Contractor in the camrying out of the Contract or any other person concerned with the same.
Such disclosure shall be made in confidence and extend so far only as may be necessary
for the purposes of the Contract.

Except with the consent in writing of the Authority the Contractor shall not make use of the
Contract or information issued or furnished by or on behalf of the Authority otherwise than
for the purpose of the Contract.

Any specifications, plans, drawings, or any other documents issued by or on behaif of the
Authority for the purposes of the Contract remain the property of the Authority and must be
returned on completion of the Contract.

The Contractor shall not delete or remove any proprietary notices contained within or
relating to the Authority Data.

The Contractor shall not store, copy, disclose, or use the Authority Data except as
necessary for the performance by the Contractor of its obligations under this Contract or as
otherwise expressly authorised in writing by the Authority.

To the extent that Authority Data is held and/or processed by the Contractor the Contractor
shall supply that Authority Data to the Authority as requested by the Authority in the format
specified in the Specification Schedule and/or the Exit Management Strategy.

The Contractor shall take responsibility for preserving the integrity of Authority Data and
preventing the corruption or loss of Authority Data.

The Contractor shall perform secure back-ups of all Authority Data and shall ensure that
up-to-date back-ups are stored off-site in accordance with the Business Continuity and
Disaster Recovery Plan.

The Contractor shall ensure that such back-ups are available to the Authority at all times
upon request and are delivered to the Authority at no less than three monthly intervals.
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Data ‘ncluding back-up data, is a secure system that complies with the Security Policy.

f t'e Authority Data is corrupted, lost or suffciently degraded as a result of the
Conmactor's Default so as to be unusable, the Authority may:

(a) require the Contractor (at the Contractor's expense) to restore or procure the
restoration of Authority Data to the extent and in accordance with the requirements
specified in the Business Continu ty and Disaster Recovery Plan and the Contractor
shall do so as soon as practicable but not later than [ten calendar days}; and/or

{b) itself restore or procure the restoraton of Authority Data, and shall be repaid by the
Contractor any reasonable expenses incurred in doing so to the extent and in
accordance wit ti e requi ements specified in the Business Continuity and Disaster
Recovery Plan

E8A.12 'Wat any time the Contractor suspects or has reason to believe that Authority Data has or
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may become corrupted, lost or sufficiently degraded in aly way for any reason, then the
Coitractor shall notify the Authority immediately and inform the Authority of the remedial
action the Contractor proposes to take.

Audit

The Contractor shall keep and maintain until 6 years after the end of the Contract Period,
or as long a period as may be agreed between the Parties, full and accurate records of
the Contract including the Services supplied under it, all expenditure re mbursed by he
Authority, and all payments made by the Authority. The Contractor shal on request afford
the Authority or the Authority's representatives such access to those ecords and
processes as may be requested by the Authority in connection with the Contract.

The Contractor agrees to make available to the Authority, free of charge, whenever
requested, copies of audit reports obtained by the Contractor in relation to the Serv ces.

The Contractor shall permit duly authorised representatives of the Authority and/or the
National Audit Office to examine the Contractor's records and documents relali-g to the
Contract and to provide such copies and oral or wriiten explanations as may reasonably
be required.

The Contractor (and its agents) shall permit the Comptroller and Auditor General (and h's
appointed representatives) access free of charge during normal business hours o

reasonable notice to all such documents (including computerised documents and data)
and other information as the Comptroller and Auditor General may reasonably require fo
the purposes of his financial audit of the Authority and for carrying out examinations into
the economy, efficiency and effectiveness with which the Authority has used its resources.
The Contractor shall provide such explanations as are reasonably required for these
purposes.

Tax Compliance

f, during the Contrac Period, an Occasion of Tax Non-Complance oc urs, he Cmtracto
shall:
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(a) notify the Authority in writing of such fact within 5 Working Days of its occurrence;
and
(b) promptly give the Authority:
i) details of the steps it is taking to address the Occasion of Tax Non-
Compliance and to prevent the same from recurring, together with any
mitigating factors it considers relevant; and

ify  such other information in relation to the Occasion of Tax Non-Compliance as
the Authority may reasonably require.

If the Contractor or any Staff are liable to be taxed in the UK or to pay NICs in respect of
consideration received under the Contract, the Contractor shall;

(a) at all times comply with ITEPA and all other statutes and regulations relating to
income tax, and SSCBA and all other statutes and regulations relating to national
insurance contributions, in respect of that consideration; and

(b) indemnify the Authority against any income tax, national insurance and social
security contributions and any other liability, deduction, contribution, assessment or
claim arising from or made in connection with the provision of the Services by the
Contractor or any Staff.
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CONTROL OF THE CONTRACI

Monitoring of Contract Performance

The Contractor shall comply with the montoring arrangeme sts set mut in the KP| Schedule
a d the Specification including, but not limred o:

(a) reporiing performance of the Services against the KPls;

(b provisimg all management and reporting information lister i= the Specification at
such intervals as specified; and

) roviding such o her performance data and information as the Contractor may be
equred to produce by the Authority unde the Specification or otherwise under the
Contract from time to time.

The Contractor sha¥ measure its performance against the KP s, and wihin 7 days of
submitting of its cla‘m for payment each Month, the Contractor s=ak provde the Authority
with a performance report setting out the Contractor's performance aga nst all KPIs and the
Overall KPI Performance Score in respect of the immediately preceding Month. Where
KPI's are only measured Quartery or Half Yearly they shall be reported in the Month
immediately following the relevant Quarterly or Half Yearly performance report date

Failure to meet requirements

If the Authority informs the Contractor in writing that the Authority reasonably believes ha
any part of the Services do not meet the requirements of the Contract or differs in any way
from those requirements, and this is not as a result of a defaul by the Authority, the
Contractor shall at i's own expense re-schedule and carry out the Services in accordance
with the requirements of the Con ract within such reasonable time as may be specified by
the Authority.

Remedies for inadequate performance

If the Authority reasonably believes the Contractor has committed a Material Breach it
may, without prejudice to its rights under clause H2 (Termination on Default) do any of
the following:

(a) without terminating the Contract, itself supply or procure the suppy of all or part of
the Services uni such time as the Conractor has demons rated fo the Authorty’s
reasonable satisfaction that the Contractor will be able to supply the Services in
accordance w th the Specification

{(b) without 'lermirating the who'e of the Contract, terminate the Contract n respect o

art of he Servces only (whereupon a corresponding reduction in the Price shall be

ade) and thereafter tself supply or procure a third party to supply such part of the
Services;

(a) withthold or reduce payments to the Contractor in such amount as the Authonty
reasonably deems appropriate in each partcular case; and/or
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(a) terminate the Contract in accordance with clause H2.

Without prejudice to its right under clause C3 (Recovery of Sums Due), the Authority may
charge the Contractor for any costs reasonably incurred and any reasonable
administration costs in respect of the supply of any part of the Services by the Authority or
a third party to the extent that such costs exceed the payment which would otherwise
have been payable to the Contractor for such part of the Services.

If the Authority reasonably believes the Contractor has failed to supply all or any part of
the Services in accordance with the Contract, professional or industry practice which
could reasonably be expected of a competent and suitably qualified person, or any
legislative or regulatory requirement, the Authority may give the Contractor notice
specifying the way in which its performance falls short of the requirements of the Contract
or is otherwise unsatisfactory.

If the Contractor has been notified of a failure in accordance with clause F3.3 the Authority
may:

(a) direct the Contractor to identify and remedy the failure within such time as may be
specified by the Authority and to apply all such additional resources as are
necessary to remedy that failure at no additional charge to the Authority within the
specified timescale; and/or

(b) withhold or reduce payments to the Contractor in such amount as the Authority
deems appropriate in each particular case until such failure has been remedied to
the satisfaction of the Authority.

if the Contractor has been notified of a failure in accordance with clause F3.3, it shall:

(a) use all reasonable endeavours to immediately minimise the impact of such failure to
the Authority and to prevent such failure from recurring; and

(b) immediately give the Authority such information as the Authority may request
regarding what measures are being taken to comply with the obligations in this
clause F3.5 and the progress of those measures until resolved to the satisfaction of
the Authority.

If, having been notified of any failure, the Contractor fails to remedy it in accordance with
clause F3.5 within the time specified by the Authority, the Authority may treat the
continuing failure as a Material Breach and may terminate the Contract immediately on
notice to the Contractor.

Transfer and Sub-Contracting

Except where clauses F4.5 and F4.6 both apply, the Contractor shall not transfer, novate,
charge, assign, sub-contract or in any other way dispose of the Confract or any part of it
without Approval. All such documents shall be evidenced in writing and shown to the
Authority on request. Sub-contracting any part of the Contract shall not relieve the
Contractor of any of its obligations or duties under the Contract.

The Contractor shall be responsible for the acts and/or omissions of its Sub-Contractors
as though they are its own. If it is appropriate, the Contractor shall provide each Sub-
Contractor with a copy of the Contract and obtain written confirmation from them that they
will provide the Services fully in accordance with the Contract.
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The Contractor shall ensure that its Sub-Contractors and suppliers retain all records
relating to the Services for at least 6 years from the da e of their ¢ eat on anm make them
available to the Authority on request in accordance with the provisions of clause E9
{Audit). If any Sub-Contractor or suppler does not allow the Authority access to the
records then the Authority shal have no obligation to pay any claim or invoice made by
the Contractor on the basis of such documents or work carned out by the Sub-Contractor
or supplier.

If the Authority has consented to the placing of Sub-Contracts, the Contractor shall:

(a) impose obligations on its Sub-Contractor o the same terms as those imposed on it
pursuant to this Contract and shall procure that the Sub-Contrac or complies with such
terms; and

(b) provide a copy at no charge ‘o the Authority, of any Sub-Con ract, on receip: of a
request for such by the Authority

Notwithstanding clause F4.1, the Contractor may assgn to a hird party (the “Assignee”)
the right to receive payment of the Price or any pa thereof due to the Contractor
(including any interest which the Au hority incurs under clause C2 (Payment and VAT)).
Any assignment under h s clause Fu.5 shall be subject to:

(a) refuction o any sums n respect of which the Authority exercises its right of
recovery u=der ¢ ause C3 (Recovery of Sums Due),

(b) all related rights of the Authority under the Contract in relation o the recovery of
sums due but u pad, and

(c) the Authority receiving notification under both clauses F4 6 and F4.7.

if the Contractor ass gns the right to receive the Price under c ause F4 5, the Contractor or
the Assignee s'all notify the Authority n wnting of t¥e assignment and the date upon
which the ass gnment becomes effective

The Contractor shall ensure ha the Assignee rofifies the Authority of "he Assignee’s
contact information ani bank account detai s to which the Authority shall make payment a
least [5] Work ng Days prior to submission of the relevant invo ce

The provisons of clause C2 shall coninue to apply in all other respecs after the
assignment and shat no be smendel withou Approval of the Au hority.

Subject to clause F1.10, the Authority may assign, novate or otherwise dspose of its
ights and obligations under the Contract or any part thereof to:

(a) any Contracting Authority:

(b) any other body estab ished by the Crown or under statute in order substantialy to
perform any of the functions that had previously been performed by the Authority, or

(c} any prnivate sector body which substantially performs the funct'ons of the Authority

provded tha' any such assignment, novation or other disposal shall not increase the
burden of t=e Contractor’s obligations under the Contract
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Authority shall not, subject to clause F4.11, affect the validity of the Contract and the
Contract shall bind and inure to the benefit of any successor body to the Authority.

If the rights and obligations under the Contract are assigned, novated or otherwise
disposed of pursuant to clause F4.9 to a body which is not a Contracting Authority or if
there is a change in the legal status of the Authority such that it ceases to be a
Contracting Authority (in the remainder of this clause both such bodies being referred to
as the “Transferee”):

(a) the rights of termination of the Authority in clauses H1 and H2 shall be available to
the Contractor in respect of the Transfereg;

{b) shall be available to the Contractor in the event of respectively, the bankruptcy or
insolvency, or Default of the Transferee; and

(b) the Transferee shall only be able to assign, novate or otherwise dispose of its rights
and obligations under the Contract or any part thereof with the prior consent in
writing of the Contractor.

The Authority may disclose to any Transferee any Confidential Information of the
Contractor which relates to the performance of the Contractor's obligations under the
Contract. In such circumstances the Authority shall authorise the Transferee to use such
Confidential Information only for purposes relating to the performance of the Contractor's
obligations under the Contract and for no other purpose and shall take all reasonable
steps to ensure that the Transferee gives a confidentiality undertaking in relation to such
Confidential Information.

Each Party shall at its own cost and expense carry out, or use all reasonable endeavours
to ensure the carrying out of, whatever further actions (including the execution of further
documents) the other Party reasonably requires from time to time for the purpose of giving
that other Party the full benefit of the provisions of the Contract.

The Authority shall be entitled to novate the Contract to any other body which substantially
performs any of the functions that previously had been performed by the Authority.

Provided that the Authority has given prior written consent, the Contractor shall be entitled
to novate the Contract where:

(a) the specific change in contractor was provided for in the procurement process for the
award of this Contract;

(b) there has been a universal or partial succession into the position of the Contractor,
following a corporate restructuring, including takeover, merger, acquisition or insolvency,
by another economic operator that meets the criteria for qualitative selection applied in the
procurement process for the award of this Contract.

Waiver

The failure of either Party to insist upon strict performance of any provision of the
Contract, or the failure of either Party to exercise, or any delay in exercising, any right or
remedy shall not constitute a waiver of that right or remedy and shall not cause a
diminution of the obligations established by the Contract.
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No waiver shall be effective unless it is ex ressy state ! to be a wa ver ans ¢c'mmu-icaten
to the other Party in writing 'n acco dance with clause A4 No ices and Communicat ons).

A waiver of any right or reme iy a ising fr= a breach o' he Con ract shall not const'tute a
waiver of any ught or remedy ar'sing from any ot er o suisequent breach of the Contract

Variation

If, after the Commencement Date, the Authority's res=srements chan e the Auho ‘ty may
request a Variation subject to the terms of this clause F6.

The Authority may request a Variaton by notfy ng the Contractor n writing of the
Variation and giving the Contractor sufficient informaton to assess the extent of the
Variation and consider whether any ch nge to the Price 1s required in orde * o impl#ment
the Variation withn a reasonable time I mit specified by the Authonty. If "he Contraco
accepts the Variation it shall confirm t in writing

If the Contractor is unable to accept the Variation or where the Parties a e unable 0 agree
a change to the Price, the Authority may:

(a) allow the Contractor to fulfil its obliga™ns unde® the Contract wthout the Variation
to the Specification; or

(b) termisate the Contract immediatey except where the Citracor has aready
delivered all or part of the Services or where the Contractor can show evidence of
substantial work being carried out o fulfil the requirements of the Specification; and
in such case the Parties shall attempt to agree upon a resolution to the matter If a
resolution cannot be reached, the matter shall be dealt with under the D spute
Resolution procedure detailed in c ause |2 (Dispute Resolution).

Any Variation will not take effect unless recorded in a Change of Contol Noice as
attached hereto in Schedule 4and approved in writing by the Authority.

The provisions of clause F6.4 may be varied in an emergency if it is not practicable to
obtain the Authorised Representative’s approval within the time necessary to make "he
Variation in order to address the emergency. In an emergency, Variations may be
approved by a differeit epresentative of the Authority. However, the Authorised
Representative shall have the nght to review such a Variation and require a Change o
Control Notice to be entered into on a retrospective basis which may itself vary the
emergency Variation.

Severability

If any provision of the Ce=ract which is not of a frndamental nature is hed invalid, illegal
or unenforceable for any reason by any court of competent jurisdiction, such provision
shall be severed and the emainder of the provisi™s of the Contract sha® continue in full
force and effect as if the Contract had been executed with the invalid, illegal o
unenforceable provision eliminated.

Remedies Cumulative

Excep as exiressly provided in fhe Contrac all remedies available to either Party fo
breach of the Contract are cumulative and may be exercised concurrently o separately,
a d the exer'se of any one remedy shall not be deemed an election of such femedy t

the exclus on of other remedies.
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Entire Agreement

The Contract constitutes the entire agreement between the Parties in respect of the
matters dealt with therein. The Contract supersedes all prior negotiations between the
Parties and all representations and undertakings made by one Party to the cther, whether
written or oral, except that this clause shall not exclude liability in respect of any fraudulent
misrepresentation.

In the event of, and only to the extent of, any conflict between the clauses of the Contract,
any document referred to in those clauses and the Schedules, the conflict shall be resolved
in accordance with the following order of precedence:

(a) the clauses of the Contract;
(b}  the Schedules; and
(c) any other document referred to in the clauses of the Contract.

Counterparts

The Contract may be executed in counterparts, each of which when executed and
delivered shall constitute an original but all counterparts together shall constitute one and
the same instrument.

LIABILITIES

Liability, Indemnity and Insurance

Neither Party limits its liability for:

(a) death or personal injury caused by its negligence;
(b) fraud or fraudulent misrepresentation;

(c) any breach of any obligations implied by section 2 of the Supply of Goods and
Services Act 1982;

(d) any breach of clause D1; or
(e} any liability to the extent it cannot be limited or excluded by Law.

Subject to clauses G1.3 and G1.4, the Contractor shall indemnify the Authority and keep
the Authority indemnified fully against all claims, proceedings, demands, charges, actions,
damages, costs, breach of statutory duty, expenses and any other liabilities which may
arise out of the supply, or the late or purported supply, of the Services or the performance
or non-performance by the Contractor of its obligations under the Contract or the
presence of the Contractor or any Staff on the Premises, including in respect of any death
or personal injury, loss of or damage to property, financial loss arising from any advice
given or omitted to be given by the Contractor, or any other loss which is caused directly
by any act or omission of the Contractor.
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from the Contractor's Defaults resulting in direct loss desrucion, corrupton,
degradation or damage to the Authonty Data or the Aut-ority Personal Data or any
copy of such Auhority Data and b each of its obligations under clause E
(Protection and Security of Information), caused by the Contractor's defaut under
or in connection with this Contract shall in no event exceed £500,000.00

Subject to clause G1.1 and G1.2A the Contractor's aggregate liabilty im respect of the
Contract shall be limited to the greater of: (a) five milion GBP (£5,0#0 000.00}; or (™) one
hundred and twenty-five percent (125%) of the total Cont act Pr'ce paid or payable by the
Authority to the Confracto” for t¥e Serv ces.

The Contractor shall not be responsible for any injury, loss, damage, cost or expense if
and to the extent that it 's caused by the negligence or wilful misconduct of the Authority
or by breach by the Authority of its obligations under he Contract.

The Authority may recover from the Contractor W e following losses incurred by the
Authority to the extent they anse as a result of a Default by the Contractor:

(a) any additional operational and/or admin’strative costs and expenses incurre ! by the
Authority, including costs relaing to time spent by or on behalf of the Authoity in
dealing with the consequences of 'he Defaut,

(®) any wasted expenditure or charges;

(c) the additional costs of procuring a Replacement Contractor for the remainder of the
Contract Period and or replacement deliverables which shall include any
incremental costs associated with the Replacement Contractor and/or replacement
deliverables above those which would have been payable under the Contract;

(d) any compensation or interest paid to a third party by the Authority; and

(e) any fine or penalty incurred by the Authority pursuant to Law and any costs incurred
by the Aurhority in defending any proceedings which result in such fine or penalty.

Subject to clauses G1.1 and G1.5, neither Party shall be liable to the other for any:

(a) loss of profis, turnover, business opportunities or damage to goodwill {(in each case
whether direct or indirect}; or

(b) irdirect, spe al or consequential loss.

Unless otherwise specified by the Authority, the Contractor shall, with effect from the
Commencement Date for such period as necessary to enable the Contractor to comply
with its obligations herein, take out and maintain with a reputable insurance company a
policy or policies of insurance providing an adequate level of cover in respect of all risks
which may be incurred by the Contractor, arising out of the Contractor’s performance of its
obigations under the Contract, including death or personal injury, loss of or damage to
property or any other loss. Such policies shall include cover in respect of any financial loss
arising from any advice given or omitted to be given by the Contractor. Such insurance
shall be mai ta ned for the duration of the Contract Period and for a minimum of 6 years
following the end of the Contract.

The Contractor shall hold:
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(a) employer's (compulsory) liability insurance with the minimum cover per claim of
five million pounds (£5,000,000);

(b) public liability with the minimum cover per claim of five milion pounds
(£5,000,000);
and;

(c) professional indemnity with the minimum cover per claim of two million pounds
(£5,000,000),

or any sum as required by Law unless otherwise agreed with the Authority in
writing. Such insurance shall be maintained for the duration of the Contract Period
and for a minimum of 6 (six) years following the expiration or earlier termination of
the Contract.

The Contractor shall give the Authority, on request, copies of all insurance policies
referred to in this clause or a broker's verification of insurance to demonstrate that the
appropriate cover is in place, together with receipts or other evidence of payment of the
latest premiums due under those policies.

If the Contractor does not give effect to and maintain the insurances required by the
provisions of the Contract, the Authority may make alternative arrangements to protect its
interests and may recover the costs of such arrangements from the Contractor.

The provisions of any insurance or the amount of cover shall not relieve the Contractor of
any liabilities under the Contract.

The Contractor shall not take any action or fail to take any reasonable action, or (to the
extent that it is reasonably within its power) permit anything to occur in relation to the
Contractor, which would entitle any insurer to refuse to pay any claim under any insurance
policy in which the Contractor is an insured, a co-insured or additional insured person.

Warranties and Representations

The Contractor warrants and represents on the Commencement Date and for the Contract
Period that:

(a) it has full capacity and authority and all necessary consents to enter into and
perform the Contract and that the Contract is executed by a duly authorised
representative of the Contractor;

(b) in entering the Contract it has not committed any fraud;

(c) as at the Commencement Date, all information contained in the Tender Response or
other offer made by the Contractor to the Authority remains true, accurate and not
misleading, save as may have been specifically disclosed in writing to the Authority
prior to execution of the Contract and in addition, that it will advise the Authority of any
fact, matter or circumstance of which it may become aware which would render such
information to be false or misleading;

(d} no claim is being asserted and no litigation, arbitration or administrative proceeding is
presently in progress or, to the best of its knowledge and belief, pending or threatened
against it or any of its assets which will or might have an adverse effect on its ability to
perform its obligations under the Contract;
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(e)

(f)

(9)

(h)

()

i)

(k)

it is not subject to any contractua obigation, co “pliance with which is likely to have a
material adverse effect on its abiiity to perform its obliga ions under the Contract,

no proceedings or other steps have been taken and not #scharged (nor, to the best of
its knowledge, are threatened) for the winding up of the Contractor or for its
dissolution or for the appointment of a rece’'ver, administra‘ve receiver, liquidator,
manager, admin stra or or sim ar officer in relatio’ to any of the Contractor's assets or
revenue;

it owns, or has obtained or is able to obtain valic | cences lor, all In'ellectual Property
Rights that are necessary for the performance of its obligations under the Contract;

any person engaged by the Contractor shall be engaged o terms which Fo not entile
them to any Infellectual Property Righ in any |= Materia's,

in the 3 years (0 perio of exstence where the Contractor has not been in existence
for 3 years) prior: o the dae of the Contract:

i) it has conducted all financial accounting and reporting activties in compliance in
all material respects with the generally accepted accounting p ‘nc¢ ples that apay
to it in any country where it files accounts;

i) it has been in full compliance with all appicable securities a d tax laws a d
repulations in the jurisdiction in which it is established; and

i} it has not done or omitted to do anything which could have a material adverse
effect on its assets, financia condition or position as an ongoing business
cocemn or its ab'lity to fulfil its obligatons under the Contract,

it has aud will continue to hold all necessary {f any) regulatory approvals from the
Regu atory Bodies necessary to perform its obligations under the Contract, and

it has notified the Au hority in wri ing of any Occasions of Tax Non-Complance and
any litigation in which it 1s involved that is in connection with any Occasion of Tax
Non-Compliance.

(if an individual) he is regarded by HM Revenue & Customs as self- emp oyed and
accordingly shall indemnify the Auhority against tax national insurance
contributions or similar impost for which the Authority may be liable in respect of the
Contractor by reason of this Contract.

Force Majeure

Subject to the remaining provisions of this clause G3, a Party may claim relief under this
clause G3 from fability for failure to meet its obligations under the Contract for as long as
and ony to he extent that the peformance of those obligat ons is directly affected by a
Force Majeure Event. Any failure or delay by the Contractor in performing its obligations
under the Contract which results from a failure or delay by an agent, Sub-Contractor o
suphlier shall e regarded as due to a Force Majeure Event only if that agent, Sub
Conractor or supprier 1s itself impeded by a Force Majeure Event from complying with an
obliga‘ion to the Contractor.
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The Affected Party shall as soon as reasonably practicable issue a Force Majeure Notice,
which shall include details of the Force Majeure Event, its effect on the obligations of the
Affected Party and any action the Affected Party proposes to take to mitigate its effect.

If the Contractor is the Affected Party, it shall not be entitled to claim relief under this
clause G3 to the extent that consequences of the relevant Force Majeure Event:

(a) are capable of being mitigated by any of the Services, but the Contractor has failed
to do so; and/or

(b) should have been foreseen and prevented or avoided by a prudent provider of
services similar to the Services, operating to the standards required by the Contract.

Subject to clause G3.5, as soon as practicable after the Affected Party issues the Force
Majeure Notice, and at regular intervals thereafter, the Parties shall consult in good faith
and use reasonable endeavours to agree any steps to be taken and an appropriate
timetable in which those steps should be taken, to enable continued provision of the
Services affected by the Force Majeure Event.

The Parties shall at all times following the occurrence of a Force Majeure Event and
during its subsistence use their respective reasonable endeavours to continue to perform
its obligations under the contract and prevent and mitigate the effects of the Force
Majeure Event. Where the Contractor is the Affected Party, it shall take all steps in
accordance with Good Industry Practice to overcome or minimise the consequences of
the Force Majeure Event.

If, as a result of a Force Majeure Event:

(a) an Affected Party fails to perform its obligations in accordance with the Contract,
then during the continuance of the Force Majeure Event:

i} the other Party shall not be entitled to exercise its rights to terminate the
Contract in whole or in part as a result of such failure pursuant to clause H2.1
or H2.3; and

ii)  neither Party shall be liable for any Default arising as a result of such failure;

(b) the Contractor fails to perform its obligations in accordance with the Contract it shall
be entitled to receive payment of the Price (or a proportional payment of it) only to
the extent that the Services (or part of the Services) continue to be performed in
accordance with the terms of the Contract during the occurrence of the Force
Majeure Event.

(c) either Party is prevented from performing its material obligations under the Contract
for a period in excess of 6 Months, either Party may terminate the Contract with
immediate effect by notice in writing.

The Affected Party shall notify the other Party as soon as practicable after the Force
Majeure Event ceases or no longer causes the Affected Party to be unable to comply with
its obligations under the Contract.

Relief from liability for the Affected Party under this clause G3 shall end as soon as the
Force Majeure Event no longer causes the Affected Party to be unable to comply with its
obligations under the Contract and shall not be dependent on the serving of notice under
clause G3.7.
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H1
H1.1

H1.2

Guarantee

Wihin 10 Working Days of receipt of a written request from the A_thority, the Contractor
shall provide to the Aut'orty a bond or guarante® in terms of the draft contained 'n
Schedule 9 (or such other terms as the Authority may have approved) executed as a deed
a~d delivered by a parent company or financial insti ute approved by the Authority

DEFAULT, DISRUPTION &ND
TERWINATION

Termination on Insolvency and Change of Control

The Authority may terminate the Contract with immediate effect by notce and without
compensation to the Contractor where the Contractor is a compeny an respect of he
Contractor:

(a) a proposal is made for a voluntary arrangement within Pas « of the Insolvency Ac
1986 or of any other composition scheme or arangement with, or assignment for
the benefit of, its creditors:

(b) a shareholders’ meeting is convened for the purpose of considering a resolution tra
it be wound up or a resolution for i s win 'ing-up is passed (other than as part of, ind
exclusively for the purpose of, a bona fide reconstruction or amalgamato};

(c) a petition is presented for its w nding up (which is not dismissed within 14 days of ils
service) or an application is made for the appointment of a provisional “quidato or a
creditors’ meeting 1s convened pursuant o section 98 of the insolvency Ac' 1986;

{d) a receiver, adm'nis rative rece ver or similar officer is appointed over the whole or
any part of its business or assets;

(e) an application ouser is made e'ther for the appointment of an administraio. or io: an
administration order an a'm n’strator is appointed, or notice of intention to appont
an administra or is given;

(f) it is or becomes insolvent wthin the meaning of section 123 of the Ins fvency Act
1986;

(g) being a “small company” within the measing of section 247(3) of the Compan es Act
1985, a moratorium comes into force pursuant to schedule A1 of the Inso vency Ac?
1986; or

(h) any event similar to those listed in " 1.1(a){g) occurs under the law of any othe
jurisdiction.

The Authority may terminate the Comrace with immediate effect by morce and wihou
compensation to the Contractor where the Con ractor ‘s an indivitual and:



H1.3

H1.4

{a) an application for an interim order is made pursuant to sections 252-253 of the
Insolvency Act 1986 or a proposal is made for any composition scheme or
arrangement with, or assignment for the benefit of, the Contractor's creditors;

{b) a petition is presented and not dismissed within 14 days or order made for the
Contractor's bankruptcy;

(c) a receiver, or similar officer is appointed over the whole or any part of the
Contractor's assets or a person becomes entitled to appoint a receiver, or similar
officer over the whole or any part of his assets;

(d) the Contractor is unable to pay his debts or has no reasonable prospect of doing so,
in either case within the meaning of section 268 of the Insolvency Act 1986;

{(e) a creditor or encumbrancer aftaches or takes possession of, or a distress,
execution, sequestration or other such process is levied or enforced on or sued
against, the whole or any part of the Contractor's assets and such attachment or
process is not discharged within 14 days;

(f)  he dies or is adjudged incapable of managing his affairs within the meaning of Part
Vil of the Mental Capacity Act 2005;

(g) he suspends or ceases, or threatens to suspend or cease, to carry on all or a
substantial part of his business; or

(h) any event similar to those listed in clauses H1.2(a) to (g) occurs under the law of
any other jurisdiction.

The Contractor shall notify the Authority immediately in writing of any proposal or
negotiations which wili or may result in a merger, take-over, change of control, change of
name or status including where the Contractor undergoes a change of control within the
meaning of section 1124 of the Corporation Tax Act 2010 (“Change of Control™). The
Authority may terminate the Contract with immediate effect by notice and without
compensation to the Contractor within 6 Months of:

(a) being notified that a Change of Control has occurred; or

{b) where no notification has been made, the date that the Authority becomes aware of
the Change of Control,

but shall not be permitted to terminate where Approval was granted prior to the Change of
Control.

The Authority may terminate the Contract with immediate effect by notice and without
compensation to the Contractor where the Contractor is a partnership and:

(a) a proposal is made for a voluntary arrangement within Article 4 of the Insolvent
Partnerships Order 1994 or a proposal is made for any other compasition, scheme
or arrangement with, or assignment for the benefit of, its creditors; or

(b) itis for any reason dissolved; or

{c) a petition is presented for its winding up or for the making of any administration
order, or an application is made for the appointment of a provisional liquidator; or

{d) a receiver, or similar officer is appointed over the whole or any part of its assets; or



H1.5

H1.6

(e)

(f)

(9)

the partnership is deemed unable 'o pay 1 s debts w thin the meaning of section 222
or 223 of the Insolvency Act 1986 as appied and modified by the Insolvent
Partnerships Order 1994; or

any of the following occurs in relation to any of its partners:

(i) an application for an interim order is made pursuant to sect ons 252-253 of the
Insolvency Act 1986 or a proposal is made for any composition scheme or
arrangement with, or assignment for the benefit of, his cred tors;

(i) a petition is presented for his bankruptcy; or

(i) a recerver, or similar officer is appointed over the whole o any part of his
assets;

any event simlar to those listed in clauses H1.4(a) to {f) occurs under the law of any
other jurisdiction

The Authority may terminate the Conrac wth immedia e effect by notice and without
compensation to the Convractor where the Contractor is a limited liability partnership and:

(a)

(b)
(c)

(d)

(e)

(f
(9)
(h)

(i)

a proposal is made for a voluntary arrangement within Part | of the Insolvency Ac?
1986 or a progosal is made for any o her co™ position, scheme or arrangement with,
or assignment for The benefit of, its credi ors;

it is fo. any reason dissolved;

an apilication is made either for the appointment of an administrator or for an
a  ministration order, an administra or is appointed, or notice of intention to appoint
an administrator is given within Part Il of the Insolvency Act 1986;

any step is taken with a view t it being determined that it be wound up (other than
as part of, and exclusively for the purpose of, a bona fide reconstrucion o
amalgamation) within Part IV of the Inso vency Act 1986;

a petition is presen ed for i's winding up (which is not dismissed within 14 days of its
service) or an application is made for the appointment of a provisional liquidator
within Part |V of the Insolvency Act 1986;

a receiver, or similar officer 1s appointed over the whole or any part of its assets; or

it is or becomes unable to pay its debts within the meaning of section 123 of the
Insolvency Act 1986,

a woratorium comes into force pursuant o schedue A1 of the Insolvency Act 1986;
or

any event similar to those I'sted in clauses H1.5 (a) to {h) occurs under the aw o
any other jurisdiction.

Refere’ces to "he Insolvency Act 1986 in clause H1 5(a) shall be construed as being
references to that Act as applied under the Limied Liabiity Partnerships Act 2000
subordiza e legislation



H2

H2.1

H2.2

H2.3

H3

H3.1

H3.2

H4
H4.1

HS

Termination on Default

The Authority may terminate the Contract with immediate effect by notice if the Contractor
commits a Default and:

{a) the Contractor has not remedied the Default to the satisfaction of the Authority within
25 Working Days or such other period as may be specified by the Authority, after
issue of a nofice specifying the Default and requesting it to be remedied;

(b) the Default is not, in the opinion of the Authority, capable of remedy; or
(c) the Default is a Material Breach.

If, through any Default of the Contractor, data transmitted or processed in connection with
the Contract is either lost or sufficiently degraded as to be unusable, the Contractor shall
be liable for the cost of reconstitution of that data and shall reimburse the Authority in
respect of any charge levied for its transmission and any other costs charged in
connection with such Defauit.

If the Authority fails to pay the Contractor undisputed sums of money when due, the
Contractor shall give notice to the Authority of its failure to pay. If the Authority fails to pay
such undisputed sums within 90 Working Days of the date of such notice, the Contractor
may terminate the Contract in writing with immediate effect, save that such right of
termination shall not apply where the failure to pay is due to the Authority exercising its
rights under clause C3.1 (Recovery of Sums Due) or to a Force Majeure Event.

Non Default Termination or Change of Government Policy

The Authority may terminate the Contract at any time by giving thirty (30) days' notice to
the Contractor.

The Authority may terminate the Contract by giving to the Contractor at least 3 Month's
notice in writing where there is a change in government policy or a change in Law which
means that, in the opinion of the Authority acting reasonably, the Services are no longer
required or are no longer affordable to the Authority.

Termination under the Regulations
The Authority may terminate the Contract on written notice to the Contractor if:

{a) the Contract has been subject to a substantial modification which requires a new
procurement procedure pursuant to regulation 72(9) of the Regulations;

(b) the Contractor was, at the time the Contract was awarded, in one of the situations
specified in regulation 57(1) of the Regulations, including as a result of the
application of regulation 57 {2), and should therefore have been excluded from the
procurement procedure which resuited in its award of the Contract; or

{c}) the Contract should not have been awarded to the Contractor in view of a serious
infringement of the obligations under the Treaties and the Regulations that has been
declared by the Court of Justice of the European Union in a procedure under Article
258 of the TFEU.

Consequences of Expiry or Termination

56



HS5 1

5.2

H5 3

5.4

H6
H6 1

H6.2

H6.3

H6 4

H6.5

f the Authosty terminates the Contract under clauses H2 or H4 and makes other
arrange wents fur the supply of the Services the Authority may recover from the Contrac or
the cost reasonably incurred of making those other arrangements and any additional
expenditure incurred by the Authority throughout the remainder of the Contract Period.

If Contract is terminated under clauses H2 or H4 the Authority shall make no further
payments to the Contractor (for Services supplied .y he Contractor prior to termination
and in accordance with the Contract but where the paymen has ye to be made by the
Authority), until the Authority has established the final cost of making the other
arrangements envisaged under this clause.

If the Authority terminates the Contract under clause H3 the Authority shall make no
further payments to the Contrac or except for Services suppl'ed by the Contractor pricr to
termination and in accordance with the Contract bu where the payment has yet to be
made by the Authority.

Save as otherwise expressly provided in the Contract.

(a) ermination or expiry of the Contract shal be without prejudice to any rights,
remedies or obligations accrued under the Contract prior to termination or expiration
and nothing in the Contract shall prejudice the right of either Party to recover any
amount outstanding at such termination or expiry; and

(b) termination of the Contract shall not affect the continuing rights, remedes or
obligations of the Authority or the Contractor under clauses C2 (Payment and VAT),
C3 (Recovery of Sums Due), D1 (Prevention o Fraud and Bribery), E2 (Data
Protecion Act ComiFiance), E3 (Official Secrets Acts 1911 to 1989, Section 182 of
the Finance Act 1989), E4 (Confi-ential Information) E5 (Freedom of Information),
E7 (Security), E8 (Intellectual Property Rghts), E9 (Audit), F9 (Remedies
Cummative), G1 (Liabilty, Indemnity and Insu ance) HS5 (Consequences of  xpiry
or Terminaiin), H7 (Recovery upon Terminaton) and 11 (Governing Law and
Jurisdiction).

Disruption

The Contractor shall take reasonabie care to ensure wat n the performance of is
obligations under the Contract it does not disrupt the operatons of he Aut ority its
emp ioyees or any other con rac or employed by the Authority.

The Contractor shall immed a‘ely inform the Au hority of any actual or poten ial i=dustrial
action, whether such action be by its own empioyees or others, which affects or might
affect its ability at any time to perform its obl gations under the Contract.

If there s industrial action by the Staff, he Contracto shall seek Approval to its p oposals
to continue to perform its obligations under the Contract.

If the Contractor's proposals referred to in clause H6.3 are considered insufficient or
unacceptable by the Authority acting reasonably, then the Contract may be terminated
with immediate effect by the Au hority by norce.

If the Contractor is unable to delver the Services owing to disruption of the Authority’s
normal business, the Contractor may request a reasonable allowance of time, and, in
addition the Authority will reimburse any additional expense reasonably incurred by he
Contractor as a di ect resut of such disruption



H7

H7.1

Recovery upon Termination
On termination of the Contract for any reason, the Contractor shall at its cost:

(a) immediately return to the Authority all Confidential Information, Personal Data and
IP Materials in its possession or in the possession or under the control of any
permitted suppliers or Sub-Contractors, which was obtained or produced in the
course of providing the Services;

(b) immediately deliver to the Authority all Property {including materials, documents,
information and access keys) provided to the Contractor in good working order;

(e} immediately vacate any Authority Premises occupied by the Contractor;

(d) assist and co-operate with the Authority to ensure an orderly transition of the
provision of the Services to the Replacement Contractor and/or the completion of
any work in progress; and

{e} promptly provide all information conceming the provision of the Services which may
reasonably be requested by the Authority for the purposes of adequately
understanding the manner in which the Services have been provided and/or for the
purpose of allowing the Authority and/or the Replacement Contractor to conduct due
diligence.

H7.2 Alternatively, on termination of the Contract for any reason, the Contractor shall at the

H7.3

H7.4

H8
H8.1

written request of the Authority and at the Contractor's cost:

(a) carry out the destruction of any of the Confidential Information, Personal Data and
IP Materials ;

(b) using a method of secure destruction to be specified by the Authority and in
accordance with Good Industry Practice; and

(c) provide a certificate of secure destruction to the Authority.

If the Contractor does not comply with clauses H7.1(a) and (b), the Authority may recover
possession thereof and the Contractor grants a licence to the Authority or its appointed
agents to enter (for the purposes of such recovery) any premises of the Contractor or its
permitted suppliers or Sub-Contractors where any such items may be held.

Where the end of the Contract Period arises due to the Contractor's Default, the
Contractor shall provide all assistance under clause H7.1(d) and (e) free of charge.
Otherwise, the Client shall pay the Contractor's reasonable costs of providing the
assistance and the Contractor shall take all reasonable steps to mitigate such costs.

Retendering and Handover

Within 21 days of being requested by the Authority, the Contractor shall provide, and
thereafter keep updated, in a fully indexed and catalogued format, all the information
necessary to enable the Authority to issue tender documents for the future provision of the
Services.



8.2

83

84

=85

H8.6

H8 7

H8.8

H9

H9.1

H9 2

The Authority shall take al necessary precautions to ensure that the information referred
to in clause H8.1 is given only to potential providers who have qualified to tender for the
future provision of the Services

The Authority shall require that al potentia! providers treat the information in confidence;
that they do not commun cate it except to such persons within their organisation and to
such extent as may be necessary for the purpose of preparing a response to an invitation
to tender issued by the Authority, and that they shall not use it for any other purpose.

The Contractor shall indemnify the Authority against any claim made against the Authority
at any time by any person in ressect of any lability incurred by the Authority arising from
any deficiency or inaccuracy in informat'on which the Contractor is required to provide
under clause H8.1.

The Contractor shal allow access o the Premises in the presence of the Authorised
Representative, to any person representing any potential provider whom the Authority has
selected to tender for the future provision of the Services

If access is required to the Contractor's Premises for the purposes of clause H7.5, the
Authority shall give the Contractor 7 days' notice of a proposed visit together with a lis
showing the names of al persons who will be visiting Their attendance shall be subjec” o
compliance with the Contractor's securty procedures, subject to such compliance not
being in conflict with the objectives of the visit

The Contractor shall co-operate fully with the Authority during any handover at the end of
the Contract. This co-operation shall include allowing full access to, and providing copies
of, all documents, reports, summaries and any other information necessary in order to
achieve an effective transition without disruption to routine operational requirements.

Within 10 Working Days of being requested by the Authority, the Contractor shall transfer
to the Authority, or any person designated by the Authority, free of charge, all
computerised filing, recording, documentation, planning and drawing held on software and
utilised in the provision of the Services. The transfer shall be made in a fully indexed and
catalogued disk format, to operate on a proprietary software package identical to that
used by the Authority.

Exit Management

The Contractor shall use all reasonable endeavours so as to facilitate the smooth transfer
of the provision of the Services to a replacement contractor or to the Authority, as the case
may be, and the Contractor shall take no action at any time which is calculated or intended,
directly or indirectly, to prejudice or frustrate or make more difficult such transfer.

Within ninety (20) days of the Commencement Date, the Contractor shall provide a draft
Exit Management Strategy to (to be appended to Schedule 10) and within ten (10)
Business Days of provision of such Exit Management Strategy, the Parties shall meet and
use all reasonable endeavours to agree the contents of the Exit Management Strategy,
which must provide for the orderly transition of the provision of the Services from the
Contractor to the Authority andf/or any replacement contractor in the event of any
termination (in whole or in part) or expiry of this Contract and allow for the Contractor to
comply with its obligations under clause H6 and H7. If the Parties are unable to agree the
contents of the Exit Management Strategy within a 20 Business Day period, either Party



H9.3

H9.4

H9.5

H10
H10.1

H10.2

may refer the dispute for resolution in accordance with clause 12. The Exit Management
Strategy as agreed or determined shall be the Exit Management Strategy.

The Contractor shall keep the Exit Management Strategy under continuous review and
include any proposed updates to the Exit Management Strategy in each Monthly Contract
Management Meeting.

In addition, within ten (10) days after service of a Termination Nofice by either Party or six
{6) months prior to the end of the expiry of the Contract, the Contractor shall update the Exit
Management Strategy into a final form that could be implemented immediately and
provides for a transition to and is compatible with any mobilisation plan of any replacement
contractor or the Authority (as the case may be) and in doing so, provide as much detail as
is appropriate given the nature of the termination or expiry and the timing of termination, so
that such Exit Management Strategy can be submitted to the Authority for review and
approval. The Parties shall meet and use their respective reasonable endeavours to agree
the contents of such Exit Management Strategy.

During the final six (6) months prior to the expiry of the Contract or following the service of a
Termination Notice, and in either case for a reasonable period thereafter, the Contractor
shall co-operate fully with the transfer of the provision of Services (or any part of the
Services) to the Authority or any replacement contractor, and the Contractor shall:

(a) assist and co-operate with the Authority to ensure an orderly transition of the
provision of the Services to the replacement contractor and/or the completion of any
work in progress;

(b) implement the Exit Management Strategy;

{c) liaise with the Authority and/or any replacement contractor, and provide reasonable
assistance and advice concerning the provision of the Services and their transfer to
the Authority or to such replacement contractor

and in all instances, shall be in accordance with timescales reasonably stipulated by the
Authority.

Exit Procedures

Where the Authority requires a continuation of all or any of the Services on expiry or
termination of this Contract, either by performing them itself or by engaging a third party to
perform them, the Contractor shall co-operate fully with the Authority and any such third
party and shall take all reasonable steps to ensure the timely and effective transfer of the
Services without disruption to routine operational requirements.

The following commercial approach shall apply to the transfer of the Services if the
Contractor:

(a) does not have to use resources in addition to those normally used to deliver the
Services prior to termination or expiry, there shall be no change to the Price; or
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H11

H11.1
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12.2

2.3

12 4

(b reasonably incurs additional costs, the Parties s all agree a Variation to the Price
based on the Contractor's rates either set out i’ Schedule 3 or forming the basis "or
he Pnce.

When requesled to do so by the Authority, |he Contractor shall deliver to the Authori
detais of all licences for software used in the provis on of the Services including the
software licence ag eements.

Within one Month of receiving the software licence information described above, the
Authority shall notify the Contractor of the licences t wishes to be ransferred, and the
Contractor shal provide for the approval of the Authority a plan for licence transfer.

Knowledge Retent’'on

The Contractor shaw co-operate fully with the Authority in order to enable an efficient and
detailed knowledge transfer from the Contractor to the Authority on the completion or
earlier termination of the Contract and in addition, to minimise any disruption to routine
operational requirements. To facilitate this transfer, the Contractor shall provide the
Authority free of charge with full access to its Staff, and in addition, copies of all
documents, reports, summaries and any other information resuested by the Authority. The
Contractor shall comply with the Au hority's request for information no later than 15
Working Days from the date that that request was made.

DISPUTES AND LAW

Governing Law and Jurisdiction

Subject to the provisions of clause 2 the Co tract, including any matters arising out of or
in connection with it, shall be governed by and interpreted in accordance with English Law
and shall be subject to the jurisdiction of lhe Courts of England and Wales. The
submission to such jurisdiction shall not limit the right of the Authority to take proceedings
against the Contractor in any other coart of competent jurisdiction, and the taking of
proceedings in any other court of compe ent jurisdict on shall not preclude the taking of
proceedings in any other jurisdiction whether concurrently or not.

Dispute Resolution

The Parties shall attempt in good faith o negot'ate a settlement to any dispute between

hem arising out of or in connection with the Contract within 20 Working Days of either
Party notifying the other of the dispute an# such efforts shall involve the escalation of the
d spute in accordance with Schedule 16 — Dispute Reso ution Policy.

Nothing in this dispute resolution procedure shal prevent the Parties from seeking frem
any court of competent jurisdiction an interim order restraining the other Party fiom doing
any act or compelling the other Parly to do al'y act.

If the dispute cannot be resolved by the Palies pursuant to clause 12.1 the Parties s all
refer it to mediation pursuant to the procedure set out in clause 12.5 unless: {a} "he
Authority considers that the dispute is not suitable for resolution by mediation; or (b) the
Contractor does not agree to mediation.

The obligations of the Parties under the Contract shall not cease, or be suspendei or
delayed by the reference of a d spute to media ion (or arbitration) and the Contracto! and
he Staff shall comply fully with the requirements of the Contract at all times.



The procedure for mediation and consequential provisions relating to mediation are as
follows:

(a)

(b)

(c)

(d)

(e)

(f)

a neutral adviser or mediator (the “Mediator™) shall be chosen by agreement
between the Parties or, if they are unable to agree upon a Mediator within 10
Working Days after a request by one Party to the other or if the Mediator agreed
upon is unable or unwilling to act, either Party shall within 10 Working Days from the
date of the proposal to appoint a Mediator or within 10 Working Days of notice to
either Party that he is unable or unwilling to act, apply to the Centre for Effective
Dispute Resolution to appoint a Mediator;

the Parties shall within 10 Working Days of the appointment of the Mediator meet
with him in order to agree a programme for the exchange of all relevant information
and the structure to be adopted for negotiations. If appropriate, the Parties may at
any stage seek assistance from the Centre for Effective Dispute Resolution to
provide guidance on a suitable procedure;

unless otherwise agreed, all negotiations connected with the dispute and any
settlement agreement relating to it shall be conducted in confidence and without
prejudice to the rights of the Parties in any future proceedings;

if the Parties reach agreement on the resolution of the dispute, the agreement shall
be recorded in writing and shall be binding on the Parties once it is signed by their
duly authorised representatives;

failing agreement, either of the Parties may invite the Mediator to provide a non-
binding but informative written opinion. Such an opinion shall be provided on a
without prejudice basis and shall not be used in evidence in any proceedings
relating to the Contract without the prior written consent of both Parties; and

if the Parties fail to reach agreement in the structured negotiations within 60 Working
Days of the Mediator being appointed, or such longer period as may be agreed by
the Parties, then any dispute or difference between them may be referred to the
Courts unless the dispute is referred to arbitration pursuant to the procedures set
out in clause [2.6.

Subject to clause 12.2, the Parties shall not institute court proceedings until the procedures
set out in clauses 12.1 and 12.3 have been completed save that:

(a)

(b)

(c)

The Authority may at any time before court proceedings are commenced, serve a
notice on the Contractor requiring the dispute to be referred to and resolved by
arbitration in accordance with clause (2.7,

if the Contractor intends to commence court proceedings, it shall serve notice on the
Authority of its intentions and the Authority shall have 21 days following receipt of
such notice to serve a reply on the Contractor requiring the dispute to be referred to
and resclved by arbitration in accordance with clause 12.7; and

the Contractor may request by notice to the Authority that any dispute be referred
and resolved by arbitration in accordance with clause 12.7, to which the Authority
may consent as it sees fit.

If any arbitration proceedings are commenced pursuant to clause 12.6,



(a)

(b)

()

(d)

(e)

{f)

the arbitration sha | be governel by the provsiins of the Arb tration Act 1996 and
the Authority shall gve a notice of arbiration to the Contractor (the “Arbitration
Notice") stating:

(i) that the dispute is referred to arbitration; and
(i) providing details of the 1ssues to be resolved;

the London Court of International Arbitration (“LCIA”) procedural rules in force at
the date that the dispute was referred o arbitration in accordance with 12.7(b) shall
be applied and are deemed to be incorporated by reference to the Contract and the
decision of the arbtrator shall be bind ng on the Parties in the absence of any
material failure to comp'y with such rules;

the tribunal sha | cons st of a sole arbi rator to be agreed by the Parties;

if the Parties fai to agree the appointment o the arbitrator within 10 days of the
Arbitration Notice being 1ssued by the Authonty under clause 12.7(a) or if the person
appointed is unab e or unwilling to ac , the arbitrator shall be appointed by the LCIA;

the arbitration proceedings shall take place in London and n the English language:
and

the arbitration proceedings shall be govemed by, and nterpreted in accordance
w'th, English %



IN WITNESS of which this Contract has been duly executed by the parties.

SIGNED for and on behalf of CARE QUALITY COMMISSION

SIGNED for and on behalf of OAKLAND GROUP LLP
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Statement of Requirements

1. Executive Summary

CQC is the independent regulator of health and adult social care in England. Our purpose s to
make sure health and social care services provide people with safe, effectve compassionate,
high-quality care, and we encourage care services to improve. We monitor inspect and regulate
services to make sure they meet fundamental standards of quality and safe y a d we publish what
we find, including performance ratings to help people choose care.

As a Government regulator:

We are sponsored by, but independent of, the Government.
We are a statutory public body.

We cannot step outside our prescribed functions and powers.
We exercise our powers on behalf of the public.

CQC's strategic ambition from 2016 to 2021 is to develop a more targeted, respons ve and
collaborative model of regulation so more people receive high quality ca’e. One of 'he key
enablers is to develop an organisation-wide quality improvement (Ql) culture, moving away = m
top-down ‘command-and-control’ management models.

We expect the Ql approach will improve our processes and systems, educe bu densome
activities that increase workload and frustration for our staff, and make CQC a befter place to
work. We will create more space to focus on the things that enable us to make a dfference to
people who use services, and make it easier for providers to work w th us. Using recognised
improvement methodologies will also he p us to build empowerment and improve the way we
manage change. Ultimately, if we are to fulfil our purpose, CQC must be an exemplar fo the
sectors we regulate in systems leadership and our quality improvement practice

CQC is developing a QI Programme following the appointment of a Director of Quality
Improvement late in 2017. A small number of priority improvement projects have begun, an®a
specialist Improvement Team is being established. We recognise the nee  to invest in the
improvement skills of our staff across the organisation and at allevels Ex ernal support is need-=
to accelerate progress in this critical early stage, to ensure that a susta nable platform for a long-
term improvement culture and management approach is established a~d we buid upon and
sustain early momentum and commitment.

We are looking to appoint a suitably gualified contractor or service provider for up to three years to
help us build towards a ‘crit cal mass’ of competent Q1 practitioners and leaders support a growing
portfolio of improvement projects and reach a tipping point as quickly as possible where the shift
to a QI culture becomes emberded and irreversible. We will also benefit from external challenge
and expertise to help us deploy a QI methodology that fits CQC's particular characteristics as an
organisation, and the h ghy d st buted nature of our workforce.
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2. Background and Strategic Intent
How CQC is structured

CQC is arganised into five directorates:

« Three Inspection Directorates: Hospitals, Adult Social Care, and Primary Medical Services
a. CQC inspectors specialise in particular areas of care
b. Inspection teams are built from employees and associates of CQC who are
clinicians, specialists and people with experience of care called Experts by
Experience
c. CQC also has statutory responsibilities for monitoring the Mental Health Act in
England
+ Two Enabling Directorates: Customer & Corporate Services (including our National
Customer Service Centre), and Strategy & Intelligence work alongside the Inspection
Directorates.
« All five directorates work together to deliver the core functions of CQC's Operating model
and CQC's purpose, illustrated by this schematic
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+  We employ circa 3,200 staff in substantive roles, 6,000 Bank Inspectors & Specialist
Advisors, and 800 Experts by Experience

« Logistics are complex: the workforce is spread across the country, with main office
locations in London, Newcastle and Leeds; and smaller regional offices in Preston,
Nottingham, Bristol, and Birmingham.

+  65% of staff are home based, and much of the work we do takes place on providers' sites.

CQC’s website provides information for the public and providers on what we do and how we work,
and our inspection ratings and publications: http:/Awww cqc org.uk
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Increasingly paople working at CQC need to hare an understand ng of systems app oaches to
influence how, nationally and locally, health and socia care leaders can work across boundaries
for the benefit o patients and people who use services For the first time this year, CQC has
undertaken a number of thematic and local sys ems reviews that demonstrate the mportance of
CQC looking at h-w people move through the health and social care system with - focus on how
services work together. We also need to respond to new and integrated mode's of service and
care. This means looking fundamentally at how CQC regulates services across our own
organisational boundaries, as well as focusing as much on behaviours and relationships as we do
on policies ind p ocesses.

Strategic ntent

O r ocus over the last "our years has been o establish o credib lity external y as an
o gavisalion that contrirutes o 'mprovements in care. As we as a »umber of programmes n our
¢ re regu atory unctons, three key enablers fo our strategic plans going forwa da e

» Daglta transformation and Ag e delivery.
« Deveoping an intelligence-daven approach to egulation
e Deve oping an o gan sation-wide culture of leamng a'd mpovement (a QI cuftu e)

CQC have a ready been invest ng in organisational development »=h the establishmento CQC
Valli 's and a leadership prog amme called Inspire, attended by all 750 line managers in CQC,

w ich has a med to deve op a more distributed approach to eadersh p This has bee
complemented by work under the ‘Shaping our Future’ banner which has asked staff what enabes
them to operate at their best.

Our people have old us that they need greater autonomy with more enabl ng leadership, and wa
know that across the organisation there are many processes that need to improve For exampls
the way we register services and produce inspection reports s cumbersome, and a real point of
frustration for providers. We want to make a reai differe| ce to these Issues, as well as to the day-
to-day problems that make it hard for everyone in CQC o do their best work.

One of the ways we are going to tackle this through our @ a'ty mprovement strategic e ble . QI
brings front line staff and managers together to really understand p- blems, create improvemen's,
and resolve mlockages — helping us to build an organisation-wide = ture of learn ng and
mprovement

What we mean by Q

« Our people have the freedom to innovate & make improvement happen n a systamatic,
sustainable way - ‘freedom to innovate within a structured framework'.

+ Improvement s anchored in purpose, strateg ¢ objectives & organisat onal mprovemen
goals.

- Leadersd ive, enable and support improvement across the organisation, bu ld'ng an
engaged workforce via a distributed, enabling leadership model

= Organisat onal systems and structures are aligned to create a culture and approach to wiTtk
where imp ovement is designed into everyone's work.

< Ql involves people working on problems and innovations together to improve performance -
where we refer {o 'staff or ‘people’, we are clear that this means front-line staff, operational
managers and senior leaders at all grades

= Vario slabels are applied to this type of systematic imp ovement d scipl ne, including Lean,
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Systems Thinking, Continuous Improvement, and Six Sigma — the key for CQC is that the
methodology delivers sustainable improvement in performance and a learning and
improvement culture.

The Ql approach will improve our processes and systems, reduce burdensome activities that
increase people's workload, and make CQC a better place to work. Most importantly this will help
CQC make a difference to the people who use services, and the providers we regulate,

We intend to build capacity and capability for Ql across the whole of CQC. CQC has limited QI
expertise and capacity at present, and the organisation is in the early stages of its QI Programme.
The early foundations are:

Creation of a new Director of Quality Improvement role and recruiiment to that post late in
2017.

Recruitment to a new internal Improvement Team (‘Centre of Excellence’) is underway.
Targeted priority improvement projects are underway to address processes in inspection
report production and registration.

Mobilisation of a ‘Q! Volunteers' network to build engagement amongst staff with some Qi
experience or curiosity.

Staff engagement to develop awareness and curiosity.

Development of an early version of a QI Framework to articulate a basic approach to QI
that staff and leaders can engage with and to provide solid foundations for a more rigorous
approach as capability and capacity grows in the organisation.

We need to invest in improvement skills in three ways:

For staff at all levels - a planned roll out of capabilities right across the business which
enable us to break down silos within CQC and take a systematic approach to improvement,
For our senior leaders we anticipate complementing skills transfer with coaching and
mentoring support to facilitate the shift in leadership roles to build a QI culture;

We will invest in our new Improvement Team and other identified Q1 influencers across the
business, as well as support to our in-house learning and development function so Ql
becomes part of everything we do and self-sustaining.

External support is needed to accelerate progress in this critical early stage to ensure that a
sustainable platform for a long-term QI culture and management system is established and we
build upon and sustain early momentum and commitment.

We expect additional expert capacily will be needed for up to three years to help us build towards
a ‘critical mass’ of competent Ql practitioners and leaders, suppart 2 growing portfolio of
improvement projects, and reach a tipping point as quickly as possible where the shift to a QI
culture becomes embedded and irreversible. We will benefit from external challenge and expertise
to help us deploy tried-and-tested QI methodologies, and make appropriate refinements to fit
CQC's particular characteristics as an organisation.
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3. The Requirement
Summary of the requirement

The equi'ement s to procure support from an organisation to work flexibly and n partnership with
CQC to transfer Qua ity Improvement (QI) expert se to CQC staff, enabl ng them to drive
improvement and embed a QI cuture and infrastructu e We are aware that we need to adopt a
consiste it improvement methodology, and that a ‘one-size fits a¥' tra ning p an to delive t at
methodo ogy in every organisat on 1s not effective. We are seekng a partner who can taior their
recognised methodology in an appropriate way to CQC s particula operating modela d

distribu ed workforce structure. CQC has teams do#g a variety of work, ranging from inspect ons,
o analysis, contact centre, support functions, communications and policy, and with 2/3 of our
workforc® home based and regularly working on Provider sites The partner needs to work with us
on a methodology that enables trols to be used appropriately in the d fferent con exts of these
teams.

We expect the partnership = ocus on hree elements. We expect the bulk o e ema supportto
be focussed on the t ree e-ements of the Core Capab ity-Buid ng Programme;

Core capability-building programme:

1 Skills for Staff a d ' eaders Programme: a ‘iore capabil ty-building programme to
deve op the mprovement skills of staff and leaders at aff levels, ancho ed n working
on real Ife pr blems and driving improvements.

2  Skills fo Sen or Leaders Programme. provid ng memnoring for senior leaders as they
engage wth the main capability-building programme an= prior ty improvement pro ects

3. Priority Improvement Projects: support for a number of targeted organisation-wide
priority improvement projects that are also designed o buld cap-bilty.

For clarity, the intent for these elements is described in more detail here:

Core capability-building programme:
1. Skills for Staff and Leaders Programme
= A core capability-building programme to build the improveme 't skills of staff at all
leve s anchored in working on real life problems and driving mp ovements.
+ The aim is for CQC to become self-sufficient in QI expertise o er the course of the
programme, with minimal ongoing need for external support.
* The target popu atio’ wll be on the 3,200 substantive staf n the five di ectorates with
everyone in participatng n the programme over the three yea s.
+ We antic pate that around 20% of staff will need to achieve a sufficien leve of deeper
expertise to create the critical mass of proficient, nfluential ind v duals, such t'at a
‘tipping point’ is reached and QI becomes an embedded eature of CQC's culture a'®
perating model.
. his programme must prov'de opportunit es for staff and leaders at all evels, and
contribute to our inclusion and diversity objectives.
. he programme must include active part ¢ pation for a | thirty members of the ‘CQC30’
group of senior leaders in Executive and Director grades.
2  Skills for Senior Leaders Programme:
¢+ Provd ng mentoring for senior leaders as they engage with the main capab lity
uildiig programme and priority improvemant projects
¢« Th's wil require mentors who can speak from persona expe ience of eadershipina
organisation implementing QI.
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= Mentoring will be available to the six members of the Executive Team, CQC's Chair
and Board members, the Director of People, and the Director of Quality Improvement.

s Mentoring for some of the wider ‘CQC30’ group {our 30 most senior leaders) as teams
or individuals.

3. Priority Improvement Projects:

Support for a number of targeted priority improvement projects
These will be linked to CQC strategic plans and identified via Directorates, through
established strategic planning processes, and through senior leadership study of the
system using QI frameworks.

¢  These interventions must provide the platform for capability development for those
CQC staff involved, and would therefore compliment the capability-building delivered
through the programme Skills for Staff and Leaders Programme (ltem 1).

CQC has office facilities across the country that can be used for delivering training. The
Contractor must maximise the use of our Head Office and regional CQC offices across
England and support home working to minimise travel, subsistence and accommodation
costs and capable to deliver at any of the following CQC geographic locations:

. Birmingham CQC Regional office: Mclaren Building, 46 Priory Queensway, Dale End,
Birmingham, B4 7LR

Bristol CQC Regional office: 33 Colston Avenue, Bristol, BS1 4UA

Leeds CQC Regional office: St Paul's House, 23 Park Square, South Leeds LS1 2ND
London CQC Head office: 151 Buckingham Palace Road, London, SW{W 9SZ
Newcastle CQC Regional office; Citygate, Gallowgate, Newcastle Upon Tyne NE1
4PA

Nottingham CQC Regional office: Agora Building, C Cumberland Place, Nottingham
NG1 6HJ

Preston CQC Regional office: Guild Centre Lord's Walk, Preston, Lancashire PR11RA

CQC may require the fo lowing Additional Services which will be directly linked to CQC's
on-going Quality Improvement Programme. These Additional Services are to be arranged
by purchase order arrangement, to support a number of targeted organisation-wide priority
improvements that are also designed to build capability and may include additional
services, designed to build capability that may be required and directly linked to CQC's
Quality Improvement.

Additional Services:
These will or may include the following;

. Operationa and Support Process Improvement,
. Digital Transformation; and,
. Provider Interface.

CQC may require the Additional Services in the following circumstances:

1) if, following the Initial Services, CQC considers that the Additional Services are
required on the basis of the outcome of the Initial Services and any
recommendations or identified requirements, and

2) CQC obtains the necessary budget approvals for the Additional Services
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The programme outcomes CQC requires

The programme will need to achieve key deliverables over time These outcomes are out ined
he e, with KP s set out in the KP section ater:

1 Capability-building n Q methodologies for staff at all levels.

» Systematic improvement methodo ogies are deployed through | ut the o gan'sation;
with staff able to innovate a d de ive groind-up, everyday improvemen within a
structured framework.
Managers are supported in a transit'on to a 'distributed leadership model, lead ng
Ql initiat ves and embedding day-to-day improvement in their a eas of responsibility

¢ Build'ng sufficient numbers of skilled Q practitoners (we estimate approximately
20% of staff) and engaging al staff to some degree.

2 Dllivery of service improvements, making it easier for s aff to do their jobs and for

citizens and providers to do bus'ness wth CQC.
Capability-buid ng through t e transfer of expertise is expected to produce service
mprovements as we | as cashable and non-cashable savings from the first year of
he programme because teams wil be working on real | fe problems
The early Ql work must help CQC de iver substantial mprovement on its identified
priority areas, for example in reducing inspection report publication cycle ime o
organisational goals

» Cumulative benefits accrue from capabili'y-bu Iding over time as individua s ind
teams develop their ability to prob em-solve effectively and quickly, a=d the
organisation's ability to drive bottom-up improvement becomes mare no mal sed.

3 Lasting impact on staff engagement and morale.
¢ \We aim to empower staff to improve the work they do, responding to staff feed ack
for greater au onomy and ownership.
+ Staff survey results will begin to show a shift as a Ql culture begins to embed.

4, Increasing maturity and sustainability of a Ql culture and infrastructure across CQC,
which re-enforces the whole cycle to drive further capability-build ng and mpriveme &
work.
= Quality Improvement (Ql) is anchored in clear principles, based on systems t eory

for the design and management of work.

» Organisational structures and systemns are aligned to Ql princitles ways of working
and behaviours,

» CQC deve ops an overarch'ng, Ql Framework to guide, govern and sustain a Ql
culture; linked to the emerg ng Agile approach to digital development, redesign of
governance systems, and development of a ‘measures for improvement’ lisc plue

+ The cultural shift becomes mature and susta ned, and can be evalma'ed usng
evidence-based QI maturity models.

+ For CQC to become self-sufficient in Ql expertise over the course of the
programme, with minimal ongoing need for external support.

» To align organisational systems to ensure that the opera ional and managemen
processes, and wider organisational systems support and re-norce a Ql ¢/fure

Expectation of the work the Contractor is able to do

\We value the ability of contractors te bring their knowledge and expertise to bear o generate
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appropriate programme designs In response to this statement of requirements

To assist contractors to make informed proposals on programme design, this section outlines

CQC's assumptions about the capabilities we anticipate potential partners will be able to deploy:
1. An over-arching focus on the transfer of expertise to staff at all levels,

2. Able to demonstrate experience in having delivered pan-organisational Ql programmes,
with results attributable to those programmes.

3. Able to adapt programme design to CQC's system and improvement needs, and not
deploy a standard programme.

4. A combination of theoretical and practical knowledge of QI methodologies with
significant operational leadership experience,

5. A methodology that ensures the alignment of management systems, organisational
structures and governance to support a Qi culture.,

6. The ability to deliver the programme across a range of locations:

7. Integrating support for the development of CQC's QI Framework into the programme.

4. Cost Envelope

Tahle 1: Cost Envelope
Caost Envelape

The total financial commitment for this investment £900,000 to £1,200,000 including VAT over
3 years.

The core capability-building programme (Skills for Staff and Leaders Programme) will form the
butk of the support delivered. We will need to manage and pay for the delivery of the three
programme components flexibly. For example, we may need to make adjustments to the schedule
and cohort design to absorb changes to operational priorities for our core regulatory programme

We expect the payment schedule to be structured as follows, in line with the KPls set out in
Section 10, and Milestones set out in Section 11. We welcome bidders providing alternative KPI
and payment models as part of their offer, as scheduling and allocation of resources will form
critical elements of proposals.

Table 2: Indicative Payment Schedule

Programme Component Phasing

o [nitial payment at commencement of contract

o Milestone payment on completion of initial design and
mobilisation stage

« Delivery payments per cohart, 1o continue throughout
the period of the contract

¢+ 10% of cohort fee as a milestone payment at the
completion of each cohort

1. Programme design and
mobilisation

2. Core capability-building:
Skills for Staff and
Leaders Programme
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3. Core capability-building:
Skills for Senior
Leaders Programme

+ Delivery payments for ongoing scheduled support over
the period of the contract

s Delivery payments per project, to continue throughout
the period of the contract
+ 10% of project fee as a milestone payment at

4. Core capability-building:
Priority Improvement

Projects completion of agreed outcomes for each project
¢ Annual payment of 10% of full-year contract value on
5. KPI & Milestone Review satisfactory review of programme against KPls and

Milestones
6. Programme Completion |« Completion payment of 10% of full-year contract value |

5. Length of Contract

Table 3: ndicative Contract Dates
Start Date End Date Extension (If Applicable)

January 2019 January 2021 Option to extend up to 12 months

6. Authonty Responsibilities

CQC’s respons b lities throughout the iife of the contract will be

s To apponta CQC representative to act as the Contract Manager. This is most likely to be
t ‘e Drectar of Qualty Improvement.

To enab e the re ease of staffand eaders for programme comm &= ents.

To prov de access to Persona Assistants and Directorate Support staf o facilitate diary
management and cohort organisat on for staff and leaders.

Prov de access to relevant CQC offices and meeting facilities.

Provide relevan data to allow con ract delivery.

Attend contract management & service delivery mee ings.

Ensure all s¢ edued and ag eed mileslone payments are made p oispty = line with the
contract

7. Contractor Responsibilities

This section describes wat the Contractor must do o throughout 'he life of the contrac . This must
incude

+ Appoint a Co tract Manager to oversee the work and liaise w th the CQC's Contract
Manager.

« Maintain ongoi’ g assessment of performance across frogramme plans, milestones and
KPls, and establish and maintain an ongoing management system for plannng and review
with the CQC’s Contmct Manager.
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Attend monthly review meetings to review contract delivery and plans.
Support CQC's Contract Manager with updates and briefings as required by Strategic
Change Committee, Resources Committee, Executive Team and Board.

+ Produce quarterly reports as an Annex to the CQC Contract Manager's formal reporting to
CQC internal governance, or as and when required by the CQC Contract Manager.

= Provide on a monthly basis updates on costs and forward projections of cost against
programme schedules and budgets.

8. Contract Management Arrangement

The main &im of this programme Is to build capability in QI for CQC, so by its very nature, the
support provided by the Contractor over time will need to flex and adapt as CQC capability grows
and operational pressures and priorities shift. The deployment of external expert support across
the programme will therefore be reviewed and adapled over time as CQC's internal capability
grows, For example, the level of external support required to run the capability-building cohorts will
reduce as internal expertise grows, and CQC staff take over module delivery and coaching.

The key for contract management will be for CQC and the Contractor to collaborate very clasely
on the balance of Contractor and CQC expertise deployed to support the core capability-building
programme, focussing on review of shared KPIs and outcomes, and adapting scheduled aclivity
as the programme progresses and CQC capability grows.

The contract management arrangements will include the following activities:

+ Monthly review meetings as set out in ‘Contractor Responsibilities' — this is the key regular
contract management review point.

+ Performance monitored via the Milestones and Key Performance Indicators set out in the
relevant sections of this document.

« Cost analysis will form part of the monthly review meeting, and must clearly indicate:
Payments for scheduled Skills for Staff and Leaders Programme.
Payments for Skills for Senior and Leaders Programme.
Payments for Priority Improvement Projects.
Milestone payments for all programme elements.
Actual and planned cost profile over time against cost envelope and payment
schedule.

+ Structured review and debrief at conclusion of Priority Improvement Projects.

« Communication routes:
A regular (at a minimum, weekly) rhythm of planning and review will be established,
with reviews between CQC and Contractor Contract Managers, and to include key
CQC stakeholders and Contractor team members as needed.
Open channel for email and telephone communication between CQC and
Contractor contract managers will be maintained, with both available to each other
during normal working hours, with appropriate alterates to cover absence.

Key personnel:
The Contractor must maintain a named Contractor Contract Manager throughout the
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period of “he contract, and seek approval from CQC Contract manager for any
changes.

CQC wil reserve the right to approve all members of the team dep oyed into CQC

and the right to request removal / substitut on of Contractor staff if they prove to be
unsuitable or insuffic ently qualified.

« Exit strategy:
There is potential for award of an additional year based on delivery of jrogramme
ofitcomes after a contract review at the end of year two (a 2+1 contrac
arrangement)
A Completion P an wll be developed in o it nhe and agreed at the start’ f he
contract, and kept under regular review

The contract wl be completed on complet on of deliverables defined by he
milestones and KPIs, within the cost envel=pe

+ Quarte ly and ad-hoc reports and briefngs or CQC's Invemment Committee, Executive
eam and Boa d w |l ensure formal gove =ance oversight or the Ql Program s

9 Key Performance Indicators
he e are four principal and connected cutcomes for the contract.

1 Capability-build ng in Gl methodolog es for staff at zll le e s ena Injy CQC' o become
self sufficient in QI ex=ertise over the course of the p ogramme

2 Delivery of service improvements, making it easier for staff to do thei jobs and for
citizens and providers to do business with CQC

3 Lasting impact on staff engagemen” and mora'e
4 |ncreasing maturity and susta nability of a Ql cul=re and infrastructure across CQC.

ey Performance Indicators (KP s) will be used to critically evaluate and review progress aga nst
{rese outcomes and will be used to drive learning and programme planning

Al KPls w [ carry equal weight
There will be monthly and quarterly review of progress across all KP's
KPIs fall ng outside the perdformance benchmarks w Il signal failure o meet contract
ouligations

o Ifthree KP s fall below the performance benchma ks for three consecutive monthly
performance reviews submitted for that KPI, then the Authority shall be entitled to withhol
thin KPI & Milestone Review payments a d Programme Coui p et on payments.

+ Iftmee KP s fall below the performance benchma ks for three consecutive monthly
performance reviews submitted for that KPI, the' the Aut arity shall be entitled to decli e
exercise its contract extension provision at the end of the second year

KP s are set out in the table below

Tanle 4: Indicative KPI's
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Indicatar Measured by

Reference Point or Target

Review Date

Year one and two goals:
+ Exact number and schedule To be
refined by successful programme
1. Number of staff design Monthly
and teams at By end of third year: Review of
Capability- all levels o All of staff will have been through a | progress
building engaged in formal capability-building
structured programme Quarterly
capability- Performance benchmark: summary and
building activity « The programme must maintain the | reporting
rate of cohort progress no less
than to 20% below scheduled
numbers
Year one and two goals:
s Exact numbers and schedule to be
refined by successful programme
design
2. Numbers By end of third year: Monthly
certified as » A ‘critical mass' of staff at all levels | Review of
Capability- skilled QI are operating as skiled qi [Pr09¢ss
building practitioners practitioners, able to coach others. [ o o
who can coach This will be circa 600 individuals. | symmary and
others Performance benchmark: reporting
+ The programme must maintain the
rate of cohort progress no less
than to 10% below scheduled
numbers.
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Year one and two goals:
o Every Skills for Staff and Leaders
Programme cohort must track and
report on the performance impact
of their improvement projects
using approved templates f om the
Ql Framework
+ Pronty Improvement Projects
must track and report on their
performance impact us ng
approved templates from the QI
Framework.
Three year goa
3 Local » Established he efi mo e
mprovemen n developed using evidence and
service and earnng from te capablty-
. capacity buldng programme, inkng Ql
g:lr";ﬁew of (cashabe and Investment and CQC service
imBovements non-cashab e) efficiency and saff e gagement | quarterly
5 where p anned impact. summary asd
Ql interventions Performance benchmarks reporting
have been « The pmgramme mest ensee that
undertaken 90% = improvemen: pro.ects in
the Sklls' or Staff and eaders
Programme have decumented
their performance mpact.
= The programme must ensure that
100% of Prionty Improvement
Projects track and document their
performance impact versus agreed
mprovement objectives.
= Benefit model link ng QI
nvestment and service, efficiency
and s aff engagement impact
sgnem iff by ET by programme
com leton

| Monthly
Review of
p ogress
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4, Cumulative
benefits
accruing over
time to
corporate KPls
and budgets

Delivery of
Service
Improvements

Year one and two goals:

Service and efficiency gains will
have been delivered by Skills for
Staff and Leaders Programme
cohorts.

Agreed improvement goals
achieved for scheduled Priority
Improvement Projects

Three-year goal:

Established benefit model, linking
Ql investment to improvements in
cQcC KPIs.

Performance benchmark:

Benefit model linking Gl
investment and service and cost
improvements signed off by ET by
programme completion.

Monthly
Review of
progress

Quarterly
summary and
reporting

5. Improvement in
staff
engagement
and morale
measures

Impact on staff

Year one and two goals:

Incremental improvement trends in
staff survey 'pulse check’ data

Three-year goal:

Demonstrable improvement over
three years in staff survey scores
for leadership and the approach to
change.

Performance benchmark:

Incremental improvement trend in
pulse check results over time
{using control charts to monitor)
Increase over three years in staff
survey scores for leadership and
the approach to change.

Monthly
Review of
progress

Quarterly
summary and
reporting

6. Number of
teams
operating using
structured Qf
methods

Maturity and
sustainability

Year one and two goals:

Incremental increases in number
of operational teams using
structured QI methods.

Three-year goal.

*

Number of operational and
management leams using
structured QI methods.

Performance benchmark:

Number of teams certified through
Management Assurance
processes as operating structured
visual management systems from
the QI framework increases
incrementally, and does not
reduce.

Monthly
Review of
progress

Quarterly
summary and
reportting
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Maturity and
susta nability

7 O'ganisational
Q ma urity
assessment
using a
recognsed Q
m turity
framework e.g
iQuaser (Jo es
ata)(o a
solution
recommended

y the
Provide ) am
CQcC's nemal

Year one and two goals.

+ QI Maturty eva uation n place and

unde review.
Three yeargoa:
+ Q Ma u ity score showing
improvement ove tme
Performance benchmark

« Organ sational Maturity score

ncreases incrementa y, and does

not reduce

Managemen
Assurance
Framework

10. Milestones

Month y I
Review of
prog ess

Quartery
summary a-d

reporting I

Rev ew of milestones am KP swi be negraed in Co tract Management Arrangements (Section
9) with achieveldent of both K&s an# M=estones linked to Payment Schedule (Secton 4).

Table 4 Indicative Mi estones

Description

Target Date

Action to Achieve
Milestone

Review Date

i 4 weeks after | Contract management,
Qggzzlﬂt'al programme contract programme design and | End of first month
mobilisation scheduling
Number of cohorts and s Skills for Staff and ¢ MrgntrlglgsReview Y
teams engaging in the core | «  Monthly Leaders Programme . poug rtert
capability-building progress {the core capability- summ ar{t and
programme building programme) reporting
s Skills for Staff and .
All staff have engaged with LCERUE Il ) :\)Ilr(;;:r;ZSRewew o
a formal capability- + By er:;iv e ghﬁ dtl:ore capability-) e Quarterly
oo year two uilding programme
building programme « Priority Improvement sumr:t'n'ary and
Projects reporting
A ‘critical mass’ of staff at « Skills for Staff and « Monthly Review of
all levels are operating as Sl [l progress
skilled QI practitioners OO (the core capability- | o, ohey
This will be circa 600 ' el buikling programme) summarz and
individuals e Priority Improvement T
) Projects porting
All members of the Skills « Skills for Senior » Monthly Review of
for Senior Leaders » Byendof Leaders Programme progress
Programme target group year one (mentoring support s Quarterly
| have accessed mentoring for senior leaders) summary and
CQC PSO 129 Document 5 Page 17 of 18 June 2018
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support reporting
. Completion
. Timing and .
Successful completion of - Reviews
Priority Improvement g:mber o fe E:l:jgzslmprovement Quarterly
Projects summary and
determined reporting
+ Delivery of agreed Monthly review
End of year two completion ongoing
Contract Review 2019/20 plan deliverables, Quarterly
year including programme summary reports
outcomes and KPls Contract review
End of
2020721
year s Delivery of agreed Monthly review
Completion completion plan ongoing
Programme Completion payment of deliverables, Quarterly
10% of full- including programme summary reports
year outcomes and KPls Completion review
contract
value

11. Skills and Knowledge Transfer

It is critical 1o the success of this programme that skills and knowledge transfer in Quality
Improvement principles and practice are explicitly designed into all aspects of the programme.

Skills and knowledge transfer is integral to the programme outcomes:

+ Capability-building in QI methodoleg es for staff at all levels, enabling CQC to become
self-sufficient in Ql expertise over the course of the programme

» Delivery of service improvements, making it easier for staff to do their jobs and for
citizens and providers to do business with CQC.
Lasting impact on staff engagement and morale,

» Increasing maturity and sustainability of 2 QI culture and infrastructure across CQC.

The programme requirements set out how the skills will be transferred from supplier to CQC staff
via the three key programme components, happening on a continuous basis throughout the life of

the programme:

Core capability-building programme:
1. Skills for Staff and Leaders Programme: a ¢ore capability-building programme to
develop the improvement skills of staff and leaders at alf fevels, anchored in werking
on real life problems and driving improvements.
2. Skills for Senior Leaders Programme: providing mentoring for senior leaders as they
engage with the main capability-building programme and priority improvement projects.
3. Priority Improvement Projects: support for 2 number of targeted organisation-wide
priority improvement projects that are also designed to build capability.

These components will leave CQC with both skills and knowledge transfer to a ‘critical mass' of
influential staff at all levels, and an established Ql methodelogy to hardwire Ql into everyday
practice and organisational systems.
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As specified in the Contract Managemen arrangeme 'ts to insure continuity and resilience n th
conractor’s solution to support CQC sk+lIs transfer.

¢ The Contractor must ma ntain @ named Contractor Contract Manager throughout the perio
of the contract, and seek approva from CQC Contract manager for any changes
CQC will reserve the right to approve a- members of ‘he team deployed into CQC and the

right to request removal / subs’ tu ion if Contractor staff if they prove "o be unsu table or
insufficiently qualified.

CQC PS0O 129 Document 5
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SCHEDULE 2 —- TENDER RESPONSE

CQC #sS0 128

Q CareQuality
Commission

CQC reference: CQC PSO 129

CARE QUALITY COMMISSION (“CQC”
Invitation to Tender (ITT)

TENDER RESPONSE DOCUMENT PART A
TECHNICAL EVALUATION

Restricted Procedure for the Provision of
Quality Improvement Programme

THIS DOCUMENT IS TO BE COMPLETED BY THE
TENDERER
AND UPLOADED ONTO THE CARE QUALITY
COMMISSION’S E-TENDERING PORTAL










































































































SCHEDULE 3 - PHICING

CQC PSO 129 v3

CQC reference: CrIC PSO 129
CARE QUALITY COMMISSION (“CQC”)

Invitation to Tender {(I™)

TENDER RESPONSE DOCUMENT PART B
COMMERCIAL EVALUATION (PRICING TABLE A +B)

Restricted Procedure for the Provision of
Quality Improvement Programme

THIS DOCUMENT 1S TO BE COMPLETED BY THE TENDERER
AND UPLOADED ONTO THE CARE QUALITY COMMISSION'’S E-
TENDERING PORTAL

NAME OF TENDERER. . Oakland Group LLP. ...
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SCHEDULE 4 - CHANGE CONTROL

Contract Change Note

Variation Title

Number of Pages

Contract Change Note Number

Contract Reference Number & Title

WHEREAS the Contractor an he Authority entered into a Contract for the supply of Provision of
Quality Improvement Programme dated [dd/mm/yyyy] {the "Criginal Contract™) and now wish to

amend the Original Contract

T 'S AGREED as follows

1 The Original Contract shal be amended as set out in this Change Control Notice:

Change Requestor / Originator

Summary of Change

Reason for Change

Revised Contract Price

| Revised Payment Schedule

Original Contract | £
Value |
Previous Contract £
Changes |
Contract Change Note | £
[x]

i New Contract Value £

| Revised Specification (See Annex [x] for

Details)

Revised Contract Period

Change in Contract Manager(s)

| Other Changes

2, Save as herein amended all other terms of the Origna® Contrac: shall rema'n effective
3. This Change Control Notice shall take effect from the date on whic' both the Authority
and the Contractor have communicated acceptance of its terms.
SIGNED ON BEHALF OF THE SIGNED ON BEHALF O THE
AUTHORITY CONTRACTOR:
Signature: S gnature
Name: Name:
Position: Posi ion:
Date: Tate




SCHEDULE 5 - COMMERCIALLY SENSITIVE
INFORMATION

1.1 Without prejudice to the Authority's general obligation of confidentiality, the Parties
acknowledge that the Authority may have to disclose Information in or relating to the
Contract following a Request for Information pursuant to clause E5 {Freedom of
Information).

1.2 In this Schedule the Parties have sought to identify the Contractor's Confidential
Information that is genuinely commercially sensitive and the disclosure of which would be
contrary to the public interest.

1.3 Where possible the Parties have sought to identify when any relevant Information will
cease to fall into the category of Information to which this Schedule applies.

1.4 Without prejudice to the Authority’s obligation to disclose Information in accordance with
the FOIA and the EIR, the Authority will, acting reasonably but in its sole discretion, seek
to apply the commercial interests exemption set out in s.43 of the FOIA to the Information

listed below.
CONTRACTOR'S
DURATION OF
COMMERCIALLY SENSITIVE DATE CONFIDENTIALITY

INFORMATION




SCHEDULE 6 - NON BISCLOSURE
AGREEMENT

THIS EON DISCLOSURE AGREEM 'NT is made the [insert  ay] day of [insert date] { he
Commencement Date”

BETWEEN:

and

[Insert full name of | ontractor] of [insert ful address but if registered company please
insert the following ( egstered n England and Waes under number [insert company
number]} w-ose regstered office is situated at ] (the “Contractor”);

[Insert name and address of the Staff member, professional advisor or consulta t of th
Contractor ] she Disc osee”).

(each a “Party” a=d ogether the “Parties”).

WHEREAS:

(a)
(b}

{c)

(d)

The Contractor has contracted with he Care Quality Commisson (the ‘Authurity ) ta
prov de serv ces to ' he Authority n an agreement dated [insert date] (the Contrac")

The Contract places an obligation of confidentiality on the Contractor. The D sciosee is a=
[insert employee, professional advisor or consultant] of the Conractor emgaged n the
provision of services torhe Authority in support of or in connectio= with the services fo be
provided by the Contractor under the Contract.

The Disclosee may therefore, have communicated to it certan Confidentia® Information
belonging to the Authority which is proprietary and must be held in confidence
Accordingly, the Contract requires the Contractor to ensure tha the Disclosee enters intJ
a non-disclosure agreement with the Contractor on 'he terms set ou herein.

Any Confidential Information disclosed by the Authority or the Contractor to the Disciosee,
whether contained iv original or copy documents wil at all times remain the property of
the Authority together with all notes, memo anda and drawings that have been made as a
result of access to such Confiden ial Information.

NOW IT IS AGREED as follows:

Definition and Interpretation

1.

In this Agreement:

a) *Confidential Informat on” means’ any informa ion which has been designated ai
confidential by the Authorty in writing or that ought to be considered as
confidential (however it is conveyed or on whatever media t is stored} whethe
commercial, financial, technical or otherwise including (without limiaion)
information belonging to or in respect of the Authority which relates to research,
development, trade secrets, formulae, processes, designs, specifications, the
Authority data internal management, information technology and infrastructure
and requirements, price lists and ists of, and information about, customers and
employees, al' materials and information belongng to thrrd parties in respect of
which the Disclosee owes ob igations of confidence; informaion the disclosure of
which would, or would be likely to prejudice the commercial interests of any
person, inte lectual property rights or know-how of the Authority and all personal
data and sensitive personal data within the 'Feaning of the Data Protection Act



1998; whether or not that information is marked or designated as confidential or
proprietary; whether arising prior to, on or after the Commencement Date;

b) “Law” means any applicable Act of Parliament, subordinate legislation within the
meaning of Section 21(1) of the Interpretation Act 1978, exercise of the royal
prerogative, enforceable community right within the meaning of Section 2 of the
European Communities Act 1972, regulatory policy, guidance or industry code,
judgment of a relevant court of law, or directives or requirements of any
regulatory body of which the Contractor is bound to comply.

In construing this Agreement the general words introduced or followed by the word
include(s) or including or in particular shall not be given a restrictive meaning because
they are followed or preceded (as the case may be) by particular examples intended to fall
within the meaning of the general words.

Unless the context requires otherwise, the singular shall include the plural and vice versa,
and the masculine shall include the feminine and vice versa.

Reference to any legislative and statutory requirement or similar instrument shall be
deemed to include reference to any subsequent amendment to them.

References to any person shall, as the context may require, be construed as a reference
to any individual, firm, company, corporation, government department, agency, or any
association or partnership (whether or not having a separate legal personality).

CONFIDENTIALITY

6.

10.

11.

The Disclosee undertakes to: keep confidential all Confidential information and safeguard
it accordingly; and that any Confidential Information supplied will not be used by it for any
purpose other than in connection with the Contractor's delivery of the services under the
Contract without the prior written permission of the Authority.

The Disclosee will take all necessary precautions to ensure that the Confidential
Information is held in confidence and will provide proper and secure storage for all
information and any papers, drawings or other materials which relate tc or are compiled
from such information.

The Disclosee shall, with respect to any Confidential Information it receives directly from
or on behalf of the Authority or from the Contractor, comply, with all instructions and/or
guidelines produced and supplied by or on behalf of the Authority from time to time for the
handling and storage of Confidential Informaticon, generally or for specific items.

The Disclosee will not disclose any Confidential Information or any part thereof to any
third party.

Where the Disclosee is an employee, breach of the obligations set out herein in this
Agreement shall be a cause of disciplinary proceedings, and the Contractor shall institute
and enforce such disciplinary proceedings as against the Disclosee in relation to such
breach.

Where the Disclosee is a professional advisor or consuitant, breach of the obligation set
out herein shall entitle the Contractor to terminate the contract of engagement with the
Disclosee immediately, and the Contractor shall enforce such right of termination as
against the Disclosee in relation to such breach.



12

13.

14,

15

18.

All Confidential Information in tangible form received hereunder together with al copies
thereof shall be destroyed or returned immediately to the Con ractor or where so requi‘ed
by the Authority and notified to the Disclosee, to the Authorty, upon request or upo
completion of the task for the purposes of which such Confdental Information was
released.

The Confidential Information will not be used by the Disclosee for any purpose or ‘na y
way other than under this Agreement.

The following circumstances shall not constitute a breach of the obligatiitns o
confidentiality contained in this Agreement:

14.1  Disclosure of Confidential Information by the Disclosee when required to do so by
Law or pursuant to the rules or any order having the force of Law of any cou, of
competent jurisdiction;

14.2  Disclosure of Confidential Information by the Disciosee where and to the extent
that the Confidential Information has, except as a result of breach of
confidentiality, become publicly available or genera® known to the public at the
time of such disclosure;

14.3 Disclosure authorised in writing by the Authority;

144  Disclosure of Confidential Information by the Disclosee where and to the extent
that the Confidential Information is already lawfully in the possession of a
recipient or lawfully known to it prior to such disc osure,

145  Possession of Confidential nformation by the Discosee where it has been
acquired from a th'rd party who is not in breacF of any obligat on of confidence i
providing tha Confiden+al Information;

provided that, in no event shall informa’ion relating to tre affairs of any iden ifiable perso
be disclosed or released from he obigatons herein wthout the prior written consent o
the Authority.

The Disclosee shall notify the Contractor and the Authority promptly of the date and
circumstances of he loss or unauthorised dsclosure, if any, of the Confidential
Information or any part of the Confidential Information and in addition, he &ction being
aken to rectify that loss or unau horised disclosure.

The obligations contained 'n this Agreement shall cont nue until notified in writing by the
Authority or the Confidential Information becomes public knowledge (other than by breach
of the terms of this Agreement).

No licence of any intellectual property rights (including buf not limited to patent rights,
copyrights, trademarks and rights in proprietary information and/or know-how and whether
reg'strable or unregistrable) is granted hereby, beyond that necessary to enable use of the
Confidentia Information for the purpose fo which the Confidential Informaton was
released

Nohing in mis Agreement shall be construed as compelling any of the Partes to d sclos
any Confidential Information or to enter into any further contractual relationship with an
other party



19.

20.

No representation or warranties are given regarding the accuracy, completeness or
freedom from defects of the Confidential Information or with respect to infringement of any
rights including intellectual property rights of others,

Without affecting any other rights or remedies that the other Parties may have, the
Disclosee acknowledges and agrees that damages alone would not be an adequate
remedy for any breach of any of the provisions of this Agreement.

GENERAL

21.

22,

23.

24.

25.

26.

No failure or delay by any Party to this Agreement in exercising any of its rights hereunder
shall operate as a waiver of such rights, nor shall any single or partial exercise preclude
any further exercise of such rights. Any waiver by a Party of any breach or non-
compliance with any term of this Agreement shall not constitute a waiver of any
subsequent breach of non-compliance with the same or any other term of this Agreement.

No Party may assign this Agreement or any of its rights and obligations hereunder without
the prior written consent of the Authority.

Any notice under this Agreement shall be in writing and shall be delivered by post, fax or
e-mail to the address of the Party in question set out at the beginning of this Agreement or
such other address (or e-mail address or fax number) as the Parties may notify one
another from time to time.

No term of this Agreement shall be enforceable, by virtue of the Contracts (Rights of Third
Parties) Act 1999, by any person who is not a party to this Agreement other than the
Authority. The Parties shall only with the prior written consent of the Authority be entitled
to vary any of the provisions of this Agreement without notifying or seeking the consent of
any third party and the rights conferred by section 2 of the Contracts (Rights of Third
Parties) Act 1999 are excluded.

This Agreement shall be governed by and shall be interpreted in accordance with the laws
of England.

The courts of England have exclusive jurisdiction to settle any disputes which may arise
out of or in connection with this Agreement and accordingly that any proceedings, suit or
action arising out of or in connection therewith shall be brought in such courts.

This Agreement has been entered into on the date first written above.

SIGNED by the authorised signatory for and on behalf of the Contractor:

SIGNED by the Disclosee:




SCHEDULE 7 - CONTRACTOR AND THIRD
PARTY SOFTWARE




SCHEDULE 8 - SECURITY REQUIREMENTS,
POLICY AND PLAN

INTERPRETATION AND DEFINITION

For the purposes of this Schedule 8, unless the context otherwise requires the following provisions
shall have the meanings given to them below:

“Breach of Security” means the occurrence of unauthorised access to or use of the Premises,
the Premises, the Services, the Contractor System, or any ICT or data (including Authority Data)
used by the Authority or the Contractor in connection with the Contract.

“Contractor Equipment” means the hardware, computer and telecoms devices and equipment
supplied by the Contractor or its Sub-Contractor (but not hired, leased or loaned from the Authority)
for the provision of the Services;

“Contractor Software” means software which is proprietary to the Contractor, including software
which is or will be used by the Contractor for the purposes of providing the Services and which is
specified as such in Schedule 7.

“ICT” means Information Communications Technology and includes a diverse set of technological
tools and resources used to communicate, and to create, disseminate, store and manage
information, including computers, the Internet, broadcasting technologies (radio and television),
and telephony.

“Protectively Marked” shall have the meaning as set out in HMG Security Policy Framework.

“Security Plan” means the Contractor’s security plan prepared pursuant to paragraph 3 an outline
of which is set out in an Appendix to this Schedule 8.

“Software” means Specially Written Software, Contractor Software and Third Party Software.

“Specially Written Software” means any software created by the Contractor (or by a third party
on behalf of the Contractor) specifically for the purposes of this Contract.

“Third Party Software” means software which is proprietary to any third party which is or will be
used by the Contractor for the purposes of providing the Services including the software and which
is specified as such in Schedule 7.

1. INTRODUCTION

This Schedule 8 covers:

14 principles of security for the Contractor System, derived from the Security Policy
Framework, including without limitation principles of physical and information security;

1.2 wider aspects of security relating to the Services;
1.3 the creation of the Security Plan;
14 audit and testing of the Security Plan; and

1.5 breaches of security.

133



2,

21

2.2

23

3

32

3.3

34

PRINCIPLES OF SECURITY

The Contractor acknowledges tha the Au hor'ty places great emphasis on confidentiality,
integrity and availability of information and consequently on the security of the Prem ses
and the security fo the Contracto Sys e®™ The Co tractor also acknowledges the
confidentiality of Author'ty Data.

The Contractor shall be responsib e for the security of the Contracter System a d shall at
all times provide a level of security wich:

22.1 isinaccordance with Good Industry " ractice and Law;

222 complies with HMG Security Pol cy Fra=ework; and

2.2.3 meets any specific security t-reats to the Contractor System.

Without limiting paragraph 2.2, the Contractor shall at all times ensure that t' e eve of
security employed in the prov'sion =f the Serv ces is appropriate to maintain the fo lowng
a acceptable risk levels (to be defined by the Authority):

2.3.1  loss of integrity of Authority Data;

2.3.2 loss of confidentiality of Authority Data;

2.3.3 unauthonsed access to, use of, or interference with Authority Data by any person
or organisation;

234 unauthorised access to network elements, buildings, the Premises, and tools
used by the Con ractor i the mrovision of he Services;

2.3.5 use of the Contractor System or Services by any third party in order to gain
unautho sed access 0 any computer resource or Authority Data; and

236 oss of avaiabiity o Authorty Data due to any failure or compromise of the
Services

237 pocessing and storage of authority data within the UK or by exception within the
EEA. Any processng outsae of the UK must be subject to specific approval by
the Aumority.

SECURITY PLAN

The Contractor shall develop, imp ement and maintain a Security Plan to apply during the
Contract Period (and after the end of the term as applicable) which will be approved by
the Authonty, tested, periodically updated and audited in accordance with this Schedule 8.

A draft Security Plan provided by the Contractor as part of its bid is set out herein.

Prior to the Commencement Date the Contractor will deliver to the Authority for app ova
the final Security Plan which will be based on the draft Security Plan set out herein.

If the Security Plan is approved by the Authority it will be adopted immediately. If the
Security Pan is not approved by the Authority the Contractor shall amend it within 10
Working Days of a notice of non-approval from the Authority and re-submit "o the Authority
for approval. The Parties will use all reasonable endeavours to ensure that the approval
process takes as little time as possible and in any event no longer than 15 Working Days



3.5

3.6

3.7

3.8

3.9

4.1

(or such other period as the Parties may agree in writing) from the date of its first
submission to the Authority. If the Authority does not approve the Security Plan following
its resubmission, the mafter will be resolved in accordance with clause 12 (Dispute
Resolution). No approval to be given by the Authority pursuant to this paragraph 3.4 may
be unreasonably withheld or delayed. However any failure to approve the Security Plan on
the grounds that it does not comply with the requirements set out in paragraphs 3.1 to 3.4
shall be deemed to be reasonable.

The Security Plan will set out the security measures te be implemented and maintained by
the Contractor in relation to all aspects of the Services and all processes associated
with the delivery of the Services and shall at all times comply with and specify security
measures and procedures which are sufficient to ensure that the Services comply with:

3.5.1 the provisions of this Schedule 8;

3.5.2 the provisions of Schedule 1 relating to security;

3.5.3 the Information Assurance Standards;

3.5.4 the data protection compliance guidance produced by the Authority;

3.5.5 the minimum set of security measures and standards required where the system
will be handling Protectively Marked or sensitive information, as determined by
HMG Security Policy Framework;

3.5.6 any other extant national information security requirements and guidance, as
provided by the Authority’s 1T security officers; and

3.5.7 appropriate ICT standards for technical countermeasures which are included in
the Contractor System.

The references to Quality Standards, guidance and policies set out in this Schedule shall
be deemed to be references to such items as developed and updated and to any
successor to or replacement for such Quality Standards, guidance and policies, from time
to time.

If there is any inconsistency in the provisions of the above standards, guidance and
policies, the Contractor should notify the Authorised Representative of such inconsistency
immediately upon becoming aware of the same, and the Authorised Representative shall,
as soon as practicable, advise the Contractor which provision the Contractor shall be
required to comply with.

The Security Plan will be structured in accordance with ISG/IEC27002 and 1SO/IEC27001
or other equivalent policy or procedure, cross-referencing if necessary to other schedules
of the Contract which cover specific areas included within that standard.

The Security Plan shall not reference any other documents which are not either in the
possession of the Authority or otherwise specified in this Schedule 8.

AMENDMENT AND REVISION

The Security Plan will be fully reviewed and updated by the Contractor annually or from
time to time to reflect:

4.1.1  emerging changes in Good Industry Practice;
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4.3
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4.1.2 any change or proposed change to the Contractor System the Services and/or
associated processes;

4.1.3 any new perceived or changed threats to the Contractor System

41.4 changes to security policies introduced Government-wide or by the Authority,
and/or

4.1.5 areasonable request by the Authority.

The Contractor will provide the Authority with the results of such reviews as soon as
reasonably practicable after their completion and amend the Security Plan a no additional
cost to the Authority

Any change or amendment which the Contractor proposes to make to the Security Plan
(as a result of an Authority resuest or change to Schedule 1 or otherwise) shall be subject
to a CCN and shall not be implemented until Approved.

AUDIT,TESTING AND PROTECTIVE MONITORING

The Authority shall be entitled to send a representative to witness the canduct of the
Security Tests. The Contractor shall provide the Authority with the results of such tests (in
an Approved form) as soon as prac icab e after completion of each Security Test

Without prejudice o any other right of audit or access granted to the Authority pursuant to
the Contract, the Authonty shall be entitled at any ime and without giving notice to the
Conrractor to carry out such tests (including penetration tests) as it may deem necessary
in ‘e‘ation to the Securty Plan and the Contractor's compliance with and implementation
of the Security Plan, The Autheority may notify the Contractor of the results of such tests
afte’ completion of each such test. Security Tests shall be designed and implemented so
as o minimise the impact on the delivery of the Serv ces.

Where any Security Test carried out pursuant to paragraphs 5.1 or 5 2 reveals any actual
or potential security failure or weaknesses, the Contractor shall promptly notify the
Authority of any changes to the Security Plan (and the implementation thereof) which “he
Contractor proposes to make in order to correct such faiure or weakness. Subject to
Approv=l in accordance with paragraph 4.3, the Conracor shall implement such changes
to the Security Plan in accordance with ‘he timetabe agreed with he Authonty or,
otherwise, as soon as reasonably possib e. For the avoidance of doubt, where the change
to the Secunty Plan to address a mon-compliance wth the Security Pol cy Framework or
secunty re uirements, the change to the Security Plan shall be a no additional cost to the
Au hority. For the purposes of this paragraph, a weak ess means a vulnerablity in
security and a potentia secur ty failure means a possible breach of the Security Plan or
security requirements.

BREACH OF SECURITY
Either Party shall notfy the other immed ately upon becoming aware of any Breach of
Security inclu fing, but not "mited to an actual, potential or attempted breach, or threat to,
the Secu ity Plan.

Upo= becoming aware of any of the ci cumstances referred to in paragraph 6.1, the
Coutractor shall immediate y take al reasonable steps necessary to:



6.2.1 remedy such breach or protect the Contractor System against any such potential
or attempted breach or threat; and

6.2.2 prevent an equivalent breach in the future;

6.2.3 collect, preserve and protect all available audit data relating to the incident and
make it available on request to the Authority;

6.2.4 investigate the incident and produce a detailed report for the Authority within 5
working days of the discovery of the incident.

Such steps shall include any action or changes reasonably required by the Authority. If
such action is taken in response to a breach that is determined by the Authority acting
reasonably not to be covered by the obligations of the Contractor under the Contract, then
the Contractor shall be enfitled to refer the matter to the CCN procedure set out in
Schedule 4.

The Contractor shall as soon as reascnably practicable provide to the Authority full details
(using such reporting mechanism as may be specified by the Authority from time to time)
of such actual, potential or attempted breach and of the steps taken in respect thereof.

CONTRACT EXIT -~ SECURITY REQUIREMENTS

In accordance with clause H7 of the Contract, on termination of the Contract, either via
early termination or completion of the Contract then the Contractor will either return all
data to the Authority or provide a certificate of secure destruction using an industry and
Authority approved method. Destruction or return of the data will be specified by the
Authority at the time of termination of the Contract.
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1.1

2.1

2.2

2A.

3.2

3.3

ANNEX 1 - BASELINE SECURITY REQUIREMENTS

SECURITY CLASSIFICATION OF INFORMATION

If the provision of the Services requires the Contractor to Process Authority Data which is
classified as OFFICIAL, OFFICIAL-SENSITIVE or Personal Data, the Contractor shall
implement such additional measures as agreed with the Authority from time to time in order
to ensure that such  information is safeguarded in accordance with the applicable
legislative and regulatory obligations.

END USER DEVICES

The Contractor shail ensure that any Authority which resides on a mobile, removable or
physically uncontrolled device is stored encrypted using a product or system component
which has been formally assured through a recognised certification process agreed with the
Authority except where the Authority has given its prior written consent to an
alternative arrangement.

The Contractor shall ensure that any device which is used to Process Authority Data meets

all of the security requirements set out in the NCSC End User Devices Platform Security
Guidance, a copy of which can be found at: hitps://www.ncsc.gov.uk/quidance/end-user-

device-security.

TESTING

The Contractor shall at their own cost and expense, procure a CHECK or CREST Certified
Contractor to perform an ITHC or Penetration Test prior to any live Authority data being
transferred into their systems. The ITHC scope must be agreed with the Authority to ensure
it covers all the relevant parts of the system that processes, stores or hosts Authority data.

DATA PROCESSING, STORAGE, MANAGEMENT AND DESTRUCTION

The Contractor and Authority recognise the need for the Authority’s information to be
safeguarded under the UK Data Protection regime or a similar regime. To that end, the
Contractor must be able fo state to the Authority the physical lacations in which data may
be stored, processed and managed from, and what legal and reguiatory frameworks
Authority Data will be subject to at all times.

The Contractor shall not, and shall procure that none of its Sub-contractors, process
Authority Data outside the EEA without the prior written consent of the Authority and the
Contractor shall not change where it or any of its Sub-contractors process Authority Data
without the Authority's prior written consent which may be subject to conditions.

The Contractor must be able to demonstrate they can supply a copy of all data on request
or at termination of the service, and must be able to securely erase or destroy all data and
media that the Authority data has been stored and processed on.

The Contractor shall:

3.3.1  provide the Authority with all Authority Data on demand in an agreed
open format;



3.3.2 have documented processes to guarantee avai ab lity of Suthority
Data in The even! of the Contractor ceasing to t'ade;

33.3 securely destroy all media that has held Autho ity Data at the end of
Iife of that media in line with Good Industry Prac ice* and

3.3.4  securely erase any or all Asthority Data held by ‘he CknBactor when
requested to do so by the Authority.

4, NETWORKING

1 The Autholty lequires that any Authority Data transmitted ove any pub’c network
(incluging the nterne, mobile networks or un-protected en erprnise network) or to a mobile
device must be encrypted when transmitted

4.2  The Authority requi es that the configuration and use of all networking equipmen to provide
the Services, ncluding those rhat are located in secure phys'cal locaions, are at least
compliant w th Good Industry Practice.

5 SECURITY ARCHITECTURES

51 Coniractors shuld design he service in accoidance with:
¢ NCSC Security Design Principles for Digita Services "
¢ NCSC Bulk Data Principles "
e NSCS " Cloud Secunty Principles "

6 PERSONNEL SECURITY

6.1 Al Contractor Personnel shall be subject to a ple-emiloyment check before they may
participate n the provision and or managemen of the Services Such pre-employment
checks must nclude all pre-employment checks which are required by the HMG Baseline
Personne Security S andard o equivalent including: verificafon of the indivduals de tity;
venfication of the individual's naionalty and immigraton satus; a d, verifcaton of the
individual's employment history verficatios of We individuals crimnal recod. The
Supplier maybe required implementing additioral security vetting fo: some roles.

7. IDENTITY, AUTHENTICATION AND ACCESS CONTROL

71 The Contractor must operate an appropriate access co'trol regime to ensure hat users and
administrators of the servce are uniquely ‘dentified. The Contracto must retain records o
access to the physical siesand o he servce.

8 AUDIT AND PROTECTIVE MONITORING

8 1 The Contractor shall collect a dt records which re ate to secu ty events in delvery of te
service or that would support the analysis of potenial and acual compromises In order to faciitate
effect've monitoring and forensic readiness such Contractor audit records should (as a minimum)
nclude:

8.1. regula; resorts and alerts setting out details of access by users of the
service, to enable the identification of (without limitation) changng access



8.2

8.3

9.2

10.
10.1

tfrends, any unusual patterns of usage andfor accounts accessing higher
than average amounts of Authority Data. The retention periods for audit
records and event logs must be agreed with the Authority and documented.

The Contractor and the Authority shall work together to establish any additional audit and
monitoring requirements for the ICT Environment.

The Contractor shall retain audit records collected in compliance with this Paragraph 8.3 for
a period of at least 6 months.

VULNERASILITIES AND CORRECTIVE ACTION

Contractors shall procure and implement security patches to vulnerabilities in accordance
with the timescales specified in the NCSC Cloud Security Principle 5.

Contractor must ensure that all COTS Software and Third Party COTS Software be kept up
to date such that all Contractor COTS Software and Third Party COTS Software are always
in mainstream support.

RISK ASSESSMENT

The Contractor should perform a technica! information risk assessment on the service
supplied and be able to demonstrate what controls are in place to address those risks.





















SCHEDULE 9 - GUARANTEE

Guarantee

This Deed ia made on | ] 201 1]
Between

(1) [INSERT DETAILS] (Guarantor); and

(2) Care Quality Commiss'on at 3™ F oor, 151 Buck'ngham Pa ace Road, London, SW1W

9SZ (CQC)
By an agreement (Contract)daed ... . ..... ... Ll aid made between
(1) CQC and (2) [ ] (Contracto &, the Contractor has agreed to provide the Services {as

such term is defined under the Contract) in accordance wih the erms a d conditions of Te
Contract.

Itis agreed
1 uarantee
1.1 In consideration of CQC entering into the Contract with the Contractor, as the Guarantor

hereby acknowledges, the Guarantor hereby unconditionally and irrevocably guarantees
to CQC as sole and primary obligor:

(a the due and punctual payment by the Contractor of all sums and liabilities payable or to be
payable under or pursuant to the Contract to CQC as and when the same fall due (with
the inten‘ion that any amount not recoverable for any reason from the Guarantor under
this Deed on the basis of a guarantee shall nevertheless be recoverable on the basis of
an indemnity); and

(b) the due and punctual performance and observance by the Contractor of all other acts,
covenants, warranties, duties, undertakings and obligations to be performed or observed
by the Contractor under or pursuant to the Contract, and hereby undertakes to keep CQC
fully and effectually indemnified against all losses, damages, costs, claims and expenses
whatsoever and howsoever arising out of or in connection with any failure on the part of
the Contractor to effect due and punctual payment of any sum and/or liability as aforesaid
and/or to perform or observe all or any of the other acts, covenants, warranties, duties,
undertakings and obligations as aforesaid for any reason whatsoever, including the
administration, receivership, insolvency, bankruptcy, winding-up, liquidation, dissolution,
reconstruction, re-organisation, amalgamation or incapacity of the Contractor or the
termination of the Contract or the employment of the Contractor under the Contract and
undertakes to pay all sums covered by this indemnity on CQC's first written demand
without set-off or counterclaim and free and clear of, and without deduction for or on
account of, any present or future taxes, duties, charges, fees, deductions or withholdings
of any nature whatsoever provided always that the Guarantor’s liability under or pursuant
to this Deed shall not exceed the Contractor’s liability under or pursuant to the Contract.

1.2 The obligations of the Guarantor under or pursuant to this Deed shall not be discharged
except by performance or the procurement of performance by the Guarantor. The
guarantee given by the Guarantor under this Deed shall be a primary obligation of the



1.3

(a)
(b)
1.4

2.1

2.2

2.3
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Guarantor and accordingly CQC shall not be obliged before enforcing their rights under
this Deed and the obligations of the Guarantor under or pursuant to this Deed shall not be
subject to CQC taking any steps or action against the Contractor, including, without
limitation, the granting of any time or indulgence to the Contractor, the taking of any legal
proceedings or action or the obtaining of any judgment against the Contractor, the making
or filing of any claim in bankruptey, liquidation, winding-up or dissolution of the Contractor
or the pursuance or exhaustion of any other right or remedy against the Contractor.

The rights of CQC and the obligations of the Guarantor under or pursuant to this Deed
shall not be prejudiced or affected by any extension of time, indulgence, forbearance or
concession given to the Contractor, or any assertion of or failure to assert any right or
remedy against the Contractor, or by any modification or variation of the provisions of the
Contract, or by the administration, receivership, insolvency, bankruptcy, winding-up,
liquidation, dissolution, reconstruction, re-organisation, amalgamation or incapacity of the
Contractor or any change in the status, function, control or ownership of the Contractor, or
by CQC holding or taking any other or further guarantees or securities or by the invalidity
of any such guarantees or securities or by CQC varying, releasing, exchanging, enforcing
or omitting or neglecting to enforce any such guarantees or securities, or by any other
thing which might otherwise wholly or partially discharge the Guarantor from its obligations
under this Deed. Without prejudice to the generality of the foregoing nor shall the
Guarantor be discharged or released (in whole or in part) from its obligations under this
Deed by any of the following {notwithstanding, where relevant that any of the same may
be without the consent of the Guarantor):

an assignment of the Contract or a novation of the Contract; and
any incapacity or lack of power, authority or legal personality of the Contractor,

The guarantee and indemnity contained in this Deed shall be a continuing guarantee and
indemnity and shall remain in full force and effect until all monies payable to CQC by the
Contractor under or pursuant to the Contract shall have been duly paid and all the
Contractor's obligations under or pursuant to the Contract shall have been duly
performed. If any payment received by CQC pursuant to this Deed or the Contract shall
on the subsequent insolvency of the Contractor or of the Guarantor be avoided under any
laws relating to insclvency, such payment shall not be considered as having discharged or
diminished the liability of the Guarantor hereunder; and the liability of the Guarantor
hereunder shall continue to apply as if such payment had at all times remained owing by
the Contractor and the Guarantor shall indemnify CQC in respect thereof.

General provisions

This Deed is in addition to and not in substitution for any other security which CQC may at
any time hold in relation to the Services and may be enforced without first having recourse
to any such security.

Subject to the express provisions of this Deed, the rights and remedies of CQC under, or
pursuant, to this Deed are cumulative, may be exercised as often as CQC considers
appropriate and are in addition to its rights and remedies under general law.

The Guarantor agrees to be bound by decisions made pursuant to the dispute resolution
procedure under the Contract.

Subject to clause 2.3, this Deed and any non-contractual obligations arising out of, or in
connection with it, are governed by, and shall be construed in accordance with the laws of
England and Wales.



25 The Courts of England and Wales shal have excusive jurisdiction in respect of all masers
relating o or arising out of this Deed and ts performance (including in relation to any non-
contractual obligations arising out of or in relation to this Deed).

26 If a p ovis on of this Deed is or becomes illega, invalid or unenforceab e, such provision
shall not affect the legality, validity o enforceability of any other provision of this Deed,
and the parties shall negotiate in good fa th and in a reasonable manner to agree the
te s of a mutually acceptable and satisfactory aiternajive for that «rovision.

2.7 Notices hereunder shall be served on the Guarantor at i's registered office.

Executed as a deed by the parties or their duly authorised representatives on the date of
ths Deed

Executed as a deed by

[GUARANTOR}

acting by its duly authorised representat ve{s)

Executed as a deed by

Care Quality Commission
acting by its duly authorised representative(s)



SCHEDULE 10 - EXIT MANAGEMENT
STRATEGY

Please nole - as per Clause H9.2:

{a) Draft Exit Management Strategy to be provided by the Coniractor within ninety (90) days of
the Contract Commencement Date

(b) Within ten (10) Business Days of provision of such Exit Management Strategy, the Parties
shalf meet and use all reasonable endeavours fo agree the contents of the Exit
Management Strategy, which must provide for the orderly transition of the provision of the
Services from the Contractor to the Authority and/or any replacement contractor in the
event of any termination (in whole or in part) or expiry of this Contract and alfow for the
Contractor to comply with its obligations under clause H6 and H7.



SCHEDULE 11 - KEY PERFORMANCE
INDICATORS

indicator

Measured by

Reference Point or Target

Capabiliy-
builGing

Capablity-
building

Year one and two goals:

o Exact number and schedule

To be refined by successful Monthly
rogramme design i
. Number of staff Pros g Review of
and teams at By end of third year: progress
all levels .
engaged in e All of staff wil have been
structured through a formal capability-
capability- building programme Quarterly
building activity summary
Performance benchmark: and
e The programme must maintain | r€Porting
the rate of cohort progress no
less than to 20% below
scheduled numbers
Year one and two goals:
» Exact numbers and schedule
to be refined by successful
programme design Monthly
. Review of
 Numbers By end of third year: et
certified as » A ‘critical mass' of staff at all
skilled QI levels are operating as skilled
practitioners QI practitioners, able to coach
who can coach others. This will be circa 600 | Quarterly
sl individuals. summary
and
Performance benchmark: reporting

e The programme must maintain
the rate of cohort progress no
less than to 10% below
scheduled numbers.




Delivery of
Service
Improvements

3. Local

improvement in
service and
capacity
(cashable and
non-cashable)
where planned
Ql
interventions
have been
undertaken

Year one and two goals:

Every Skills for Staff and
Leaders Programme cohort
must track and report on the
performance impact of their
improvement projects using
approved templates from the
Ql Framework

Priority Improvement Projects
must track and report on their
performance impact using
approved templates from the
Ql Framework.

Three-year goal:

Established benefit model
developed using evidence and
learning from the capability-
building programme, linking Q!
investment and CQC service,
efficiency and staff
engagement impact.

Performance benchmarks:

The programme must ensure
that 90% of improvement
projects in the Skills for Staff
and Leaders Programme have
documented their performance
impact.

The programme must ensure
that 100% of Priority
Improvement Projects track
and document their
performance impact versus
agreed improvement
objectives.

Benefit model linking QI
investment and service,
efficiency and staff
engagement impact signed off
by ET by programme
completion.

Monthly
Review of
progress

Quarterly
summary
and

reporting




Delivery of
Servce
Improvements

Impact o
saff

. Cumulative

benefits
accruing over
time to
corporate KPls
and budgets

. Improvement

in staff
engagement
and morale
measures

Year one and two goals:

e Service and efficiency gains
will have been delivered by
Skills for Staff and Leaders
Programme cohorts.

. Monthly
» Agreed improvement goals . f
achieved for scheduled Priority | Review 0
Improvement Projects progress
Three-year goal:
¢ Established benefit model, Quarterly
linking QI investment to summary
improvements in CQC KPls. and
Performance benchmark: reporting
e Benefit model linking QI
investment and service and
cost improvements signed off
by ET by programme
completion.
Year one and two goals:
¢ Incremental improvement
trends in staff survey ‘pulse
check’ data
Three-year goal: Monthly
Review of
» Demonstrable improvement progress
over three years in staff survey
scores for leadership and the
approach to change.
Performance benchmark: Quarterly
summary
e Incremental improvement and
trend in pulse check results reporting

over time (using control charts
o monitor)

e Increase over three years in
staff survey scores for
leadership and the approach
to change.




Maturity and
sustainability

Maturity and
sustainability

Year one and two goals:

¢ Incremental increases in
number of operational teams
using structured QI methods.

Framework.

does not reduce.

Monthly
Three-year goal: Review of
_ Number of ¢ Number of operational and progress
teams management teams using
structured QI
methods Performance benchmark: Quarterly
¢ Number of teams certified sur:mary
through Management ana
Assurance processes as reporting
operating structured visual
management systems from
the QI framework increases
incrementally, and does not
reduce.
. Organisational
QI maturity
assessment
using a Year one and two goals: onth
recognised QI » QI Maturity evaluation in place onthly
maturity and under review. Review of
framework e.g. progress
iQuaser (Jones Three-year goal:
atal){ora . )
solution * QI Maturity score showing
recommended improvement over time Quarterly
by the
P)r,ovider) and Performance benchmark: sur;mary
N an
CQC'’s internal e Organisational Maturity score | reporting
Management increases incrementally, and
Assurance




SCHEDULE 12 — BIISINERS CONTINUITY
AND DISASTER RECOVERY PLAN

Piease note - as per Clause D5 to be provided by the Coniractor within Thirty (30) days of the
Coniract Commencement Date



SCHEDULE 13 — MOBILISATION PLAN

To be mutually agreed between the Authority and the Contractor. To be inserted following contract
award



SCHEDULE 14 - PROCESSINs3, PERSONAL
DATA AND DATA SUBJECTS




SCHEDULE 15 - PROGRAMME SERVICES
RESCHEDULING AND CANCELLATION
POLICY

Rescheduling:

In the event that Programme Services (“Services”) has to be rescheduled by either Party
the following provisions will apply;

Situation Payment to Contractor Payment to the
by the Authority (where | Authority by Contractor
the Authority has (where the Contractor

requested to reschedule) | has requested to
reschedule)

Less than 10 Working Days’ 100% of pre-committed 100% of pre-committed

notice (excluding weekends travel costs where these travel costs
and bank holidays) cannot be recovered
10-20 Working Days’ notice 50% of pre-committed 50% of pre-committed

travel costs where these travel costs
cannot be recovered

|
More than 20 Working Days’ No costs No costs

notice
L

Cancellations:

In the event that Services is cancelled the following provisions will apply:

Where Services has to be cancelled with no alternative agreed the following fees will
apply;
« 2 - 5 Working Days’ notice, the Authority will re-imburse the Contractor 50% of
training costs incurred.
o Less than 2 Working Days’ notice, the Authority will re-imburse the Contractor
100% of training costs incurred.



Paymen’s for cancelled activity

Situatios

Payment by the Au hority
to Contractor (w=ere the
Authority gave notice to
cascel)

Payment by Cantractor to
the Authority (where the
Contractor gave notice to
cancel

Cancellations

48 hours' notice or less
(excluding weekends and
Bank Holidays)

100% as though activity
carried out plus 100% of
pre-committed travel costs
and actual costs such as
venue hire

100% as though activity
carried out plus 100% of pre-
committed travel cosis and
actual costs such as venue
hire

Cancellations

2-5 Working Days' notice
{excluding weekends and
Bank Holidays)

50% of the cost of the
activity carried out plus
100% of pre-committed
travel costs where these
costs cainoi e recoere.

50% of the cos of the activity
carried out plus 100% of pre-
committed travel costs where
these costs cannot be

recove e

Cancellations

More than 5 Working Days
notice {excluding
weekends and Bank
Holidays)

0% of tre cost of the activity

100% of pre-committed
trevel costs where these
costs cannot be recovered.




SCHEDULE 16 — ADDITIONAL SERVICES
MECHANISM FOR RAISING PURCHASE
ORDERS

The purpose of the overall contract is to provide Quality Improvement Programme
services, in order to enable and support the development of the Customer's target
operating model by providing a mechanism and pool of specialist skills to upscale quality
improvement in the Customer's dedicated teams, to meet the change needs of the
organisation.

The Customer may require the following Additional Services, which will be directly linked to
CQC's on-going Quality Improvement Programme to be arranged by purchase order
arrangement to support a number of targeted organisation-wide priority improvements that
are also designed to build capability and may also include additional services designed to
build capability that may be required and directly linked to CQC'’s quality improvement.

This will or may include the following;

¢ Operational and Support Process Improvement;
o Digital Transformation; and,

e Provider Interface.

The Customer may require the Additional Services in the following circumstances:

i. Iif, following the Initial Services the Customer considers that the Additional Services
are required on the basis of the outcome of the Initial Services and any
recommendations or identified requirements; and

ii. the Customer abtains the necessary budget approvals for the Additional Services

In the event that the Customer requires the Additional Services {in accordance with
Schedule 1) the Parties agree the following:
i. the Contract Charges will remain the same as set out in Schedule 3, Table B,
payable in accordance with clause C of the Contract; and
fi. The Parties will use the process contained in clause F6 of the Contract to vary the
Order.



SCHEDULE 17 — DISPUTE RESOLUTION
POLICY

The discharges of the Serv ces save for the specific ma®ei in dispute, shall not be affected
or suspended in the event of and during any dspute.

The Parties shall attempt in good faith to negotia’e a settlement to any dispute between
them arising out of or in connection with the Contrac within 20 Working Days of wither
Party notifying the other of the dispute and such efforts shall invo ve the escalation of the
d spute n accordance with “he following stages:




