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SECT'ON 1_ FORM OF CONTRACT Coniractor not less than three {3) Months prior to lhe last day of the Conitract Extension
Period lo extend the Conlract again for a further 12 month period. Any such Extensions
shall not exceed a maximum duration of 24 Months. The terms of the Contract will apply

PARTIES: throughout the period of any Extension.

{1) THE CARE QUALITY COMMISSION of 3" Floor, 151 Buckingham Palace Road, London,
SW1W 95Z (the “[Authority]™);

AND

(2) Disability Rights UK of CAN Mezzanine, 49-51 East Road, London, N1 6AH in England
and Wales under number 07314865 whose registered office is at the above address (ihe
"Contractor™)

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

WHEREAS
Following a competitive tender process the Authority wishes to appoint the Contractor to
provide ceriain services and the Contractor agrees to provide those services in
accordance with these lerms and conditions.

NOW IT IS HEREBY AGREED as follows:

1. TERMS OF CONTRACT

11 The "Contract” comprises the following:
Seclion 1: Forrn of Conlract
Seclion 2: Terms and Condilions
Schedute 1: Specification
Schedule 2: Tender Response
Schedule 3: Pri
Schedule 4: Conlflicts of Interest Management Strategy
Schedule 5: Change Confrol (Template)
Schedule 6: Commercially Sensitive Information
Schedule 7: Non-Disclosure Agreement
Schedule 8: Security Requirements
Schedule 9: Conlraclor and Third Parly Sofiware
Schedule 10: Deed of Guarantee (Template)
Schedule 11: Exit Management Stralegy
Schedule 12: Key Performance Indicators

1.2  The Contract slarts on 19" December 2016 (lhe “Commencement Date”) and ends on
18" December 2017 (the "End Date™) lhe “Initial Period™ unless il is terminated early or
extended in accordance with the Contract.

1.3 The Aulhority may extend the term of the Conlracl for a period of up lo a further 2 years at
12 month intervals (1+1+1), until 18" December 2018 ({"Extension”). The Authority shall
give wrilten nolice Lo the Coniractor not less than three (3) Months prior to the las| day of
the Initial Conlract Period lo extend the Conlract for a further 12 month period, and then
(should the Autharily subsequenlly seek a further Exlension) will give wniten nolice lo the



SECTION 2 - TERMS AND CONDITIONS

CONTENTS
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D& Health and Safely
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E2 Data Protection Act
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E4 Confidential Information
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Severability
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A GENERAL PROVISIONS

A1 Definitions and Interpretation

Untess the contexl 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,

“Affillate” means in relation to a body corporale, any other enlity which directly or indirectly
Controls is Controlled by, or is under direct or indirect cammon Control with, that body corporate
from time to time.

*Approval” and "Approved” means the prior written consent of the Aulhority.

“Authorised Representative™ means the Authority represenlative named in the CCN as
authorised lo approve agreed Variations.

*Authority Data® means:

{a) the data, texi, drawings, diagrams, images or sounds (together with any database
made up of any of these} which are embodied in any elecironic, magnelic, optical or
tangible media, and which are: (i} supplied lo the Contractor by or on behalf of the
Authonity; or (i) which the Contractor is required lo generate, process, slore or
{ransmit pursuant to the Conlract; or

{b} any Personal Data for which the Authority is the Dala Conlroller.

“Authority Premises™ maans any premises owned, occupied or controlled by the Authority or any
other Crown Body which are made available for use by the Contraclor or its Sub-Contraciors for
provision of lhe Services.

“Authority Software” means software which is owned by or licensed to the Authority {other than
under or pursuant lo the Centract) and which is or will be used by the Conlractor for the purposes
of providing the Services.

"Authority System” means the Authorty's compuling environment (consisting of hardware,
software andior telecommunications networks or equipment) used by the Authority or the
Contractor in connection with the Conlract which is owned by or licensed to the Aulhorily by a third
party and which interfaces with the Contractor System or which is necessary for the Authority lo
receive the Services.

"BPSS" means the HMG Baseline Personnel Security Standard for Govemment employees.
“Breach of Security” means any incident that resulls in unauthorised access of data, applications,
services, networks and/or devices by bypassing their underlying secunty mechanisms.,

“CCN" means a change control notice in the form set out in Schedule 4.

“Commencement Date” means the dale set out in paragraph 1.2 of the Form of Contract.

‘Commerclally Sensitive Information™ means the information listed in Schedule 5:

{a) which is provided by the Contractor to Lhe Authority in confidence for the period set
out in Schedule 5; andfor

(b) that conslilules a trade secret.

“Confidential information” means any informalion which has been designated as confidential by
either Party in writing or that oughl 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 Intelleciual Property Rights
of either Parly and all persanal data and sensilive personal dala within the meaning of the DPA.
Confidential Information shall not include information which:

{a) was public knowledge al the time of disclosure olherwise than by breach of clause
E4;

{b) was in lhe possession of the receiving Parly, without restriclion as to ils disclosure,
before receiving it from the disclosing Party;

{¢) is received from a third parly (who lawfully acquired it) without restriction as fo 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 Coniract.
"Contract Period” means Lhe period from the Commencement Dale to:

(a) the End Date; or

{b} following an Exiensian, the end date of the Exiension

or such earlier dale of termination or partial termination of the Contracl in accordance with
the Law or the Contract.

*Contracting Authorlty” means any conlracting authority {other than the Authority) as defined in
regulation 2 of the Regulalions.

“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
set out in Schedule 9.

"Contractor System” means ihe informalicn and communications lechnology system used by the
Contractor in performing the Services including lhe Software, the Contractor Equipment and
related cabling {bul excluding the Authority System).

“Contral” means that a person possesses, directly or indireclly, the power to direct or cause the
direction of the managemenl and policies of the other person (whelher through the ownership of
voling shares, by contract or olherwise) and "Controls™ and “Controlled™ shall be interpreted
accordingly.

“Crown’ means the govemment of the United Kingdom (including the Northern Irefand Execulive
Committee and Northern Ireland Depariments, the Scottish Execulive and the National Assembly
for Wales), including. but not limited to, government ministers, governmen! depariments,



govemmenl offices and govermment agencies and “Crown Body” is an emanation of the
foregoing.

“Data Controller, Data Processor and Personal Data” shall have lhe same meaning as sel out
in the Data Prolection Act 1998,

"Disaster” means an event defined as a disaster in the Business Continuity and Disaster
Recovery Plan.
“Default” means any breach of ihe obligations of the relevant Parly {including abandonment of the
Conlract in breach of ils terms, repudiatory breach or breach of a fundamental lerm) or any other
default, act, omission, negligence or statement of the relevant Parly or the Staff in connection with
the subject-matler of Ihe Contract and in respect of which such Party is liable to the other.

"DOTAS" means the Disclosure of Tax Avoidance Schemes rules which require a promotor of tax
schemes to tell HMRC of any specified notifiable arangemenis or proposals and to provide
prescribed information on thase arrangements or proposals within set lime limils as contained in
Parl 7 of lhe Finance Act 2004 and in secondary legislation made under vires conlained in Part 7
of the Finance Acl and as exlended to national insurance confributions by the National Insurance
{Application of Part 7 of the Finance Act 2004) regulations 2012, 51 2012/1868 made under seclion
132A of the Social Security Administration Act 1992.

“‘DPA™ means the Dala Proteclion Act 1998 and any subordinate legislalion made under that Act
from lime 1o time logether with any guidance andfor codes of practice issued by the Information
Commissioner or relevant government department in relation lo such legisiation.

“EIR” means the Environmental Informalion Regulations 2004 (SI 2004/33914) and any guidance
andfor codes of practice issued by the Informalion Commissioner or relevant govemment
department in relalion to such regulations.

"Employment Llabilities™ means any Loss including lhose incurmed by or attribuled lo the
Authority (which shall include any incumred as a result of an indemnity or warranty given, or lo be
given, by the Authority to a Replacement Contractor or sub-contraclor.

“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 subordinale legislation made under
that Act from time lo lime together wilth any guidance andlor codes of practice issued by the
Information Cornmissioner or relevant government department in relation to such legislation.

“Foree Majeure Event” means any event oulside the reasonable control of either Party affecting
iis performance of its obligations under the Contracl arising from acls, events, omissions,
happenings or non-happenings beyond ils reasonable control and which are nol atiributable to any
wilful acl, neglect or failure to take reasonable preventalive aclion by that Parly, including acls of
God, riots, war or armed confiicl, acts of terrorism, acts of governmenl, local govemment or
regulatory bodies, for flood, storm or earlhquake, or disaster but excluding any indusirial dispule
relating lo the Conlractor or the Staff or any other failure in the Contraclor’s supply chain.

“Form of Contract™ means Seclion 1 of the Contract.

“General Anti-Abuse Rule™ means:
{a) the legislafion in Part 5 of the Finance Act 2013; and

{b) any future legislalion introduced intc parliamenl to counteract tax advantages arising
from abusive arrangements (o avoid nalional insurance contribulions;

“Good Industry Practice” means slandards, praclices, 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.

“Hallfax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halfax and
others.

“HMRC" means HM Revenue & Customs.

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

“Information™ has the meaning given under section 84 of the FOIA.

“Initial Contract Period” means the period from the Commencement Dale lo the End Date.

“Intellectual Property Rights™ means patents. utility models, inventions, frademarks, service
marks, logos, design rights {(whether registrable or otherwise), applications for any of the foregoing,
copynight, database righls, domain names, plant variely righls, Know-How, trade or business
names, moral righls and other similar rights or obligalions whether registrable or nol in any country
(including but not limited to the Uniled Kingdom) and the right ta sue for passing off.

"ITEPA" means the Income Tax (Eamings and Pensions) Act 2003.
"Key Personnel” mean those persons named in the Specification as key personnel.

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

“*Know-How™ means all infarmation not in the public domain held in any form (including without
limitation that comprised in or derived from drawings, dala formulae, pallems, specifications, notes,
samples. chemical compounds, biological malerials, computer software, component lisis,
instruclions, manuals, brochures, catalogues and process descriplions and scienlilic approaches
and melhods).

“Law" means law, stalute, subordinale legislation within the meaning of section 21(1) of the
Inlerpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of the European
Communities Act 1972, regulation, order, mandalory guidance or code of praclice, judgment of a
relevant court of law, or direclives or requirements of any Regulalory Body with which the
Contractor is bound to comply.

“Loss” means any losses, costs, charges, expenses, inlerest, fees (including legal fees),
paymenls, demands, liabilities, claims, proceedings, aclions, penallies, charges, fines, damages,
destruction, adverse judgments, orders or olher sanctions and lhe lerm “Losses” shall be
conslrued accordingly.



"Malicious Software” means any sofiware program or code intended to destroy, interfere with,
corrupl, or cause undesired effects on program files, data or other information, executable code or
application software macros, whelher or not ils operation is immediale or delayed, and whether the
malicious software is introduced wiliully, negligently or without knowledge of ils exislence.

"Material Breach™ means a breach (including an anlicipatory breach} thal is serious in the widest
sense of having a serious effect on the benefil which the Authority would otherwise derive from:

(a) a substantial portion of the Contract; or

{b) any of the obligalions set oul in clauses A6, D1, E1, E2, E3, E4, E7, E8 or E10.
“Month” means calendar month.

*NICs" means Nalional Insurance Contributions.

“Occasion of Tax Non-Compliance™ means:

(a) any tax relum of the Conltractor submitted to a Relevant Tax Authorily 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 lhe Contractor under the
General Anli-Abuse Rule or lhe Halifax Abuse principle or under any lax rules
or legislalion that have an effect equivalent or similar to the General Anfi-
Abuse Rule or lhe Halifax Abuse Principle;

ii)  the failure of an avoidance scheme which the Contracior was involved in, and
which was, or should have been, notified lo the Relevant Tax Authorily under
the DOTAS or any equivalent or similar regime; andfor

(b) any lax return of the Conlraclor submitted lo a Relevant Tax Authority on or after 1
Oclober 2012 gives rise on or after 1 Aprit 2013 to a criminal conviction in any
jurisdiclion for lax related offences which is nol spent at the Commencement Date or
to a civil penalty for fraud or evasion.

»pra-Existing Intellectual Property Rights” shall mean any Intellectual Property Rights vesled in
or licensed o the Authorily or the Conlraclor prior to or independently of the performance by the
Authorily of the Conlractor of their obligations under this Contract.

*Premises” means the location where the Services are to be supplied as sel out in the
Specification.

“Price” means the price (excluding any applicable VAT) payable to the Conlractor 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.

“Prohibited Act” means:

{(a} o directly or indirectly offer, promise or give any person working for or engaged by
the Authority a financial or other advantage lo:

i) induce that person lo perform improperly a relevant function or activity. or

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

(b) to directly or indirectly requesl, agree to receive or accepl any financial or other
advantage as an inducement or a reward for improper performance of a relevant
function or aclivity in connection with the Conlract;

{c} anoffence:

}] under the Bribery Act 2010 (or any legisiation repealed or revoked by such
Act;

i)  under legislation or common law conceming fraudulent acts; or
i}  the defrauding, atlempting to defraud or conspiring lo defraud the Authority,

(d) any aclivily, praclice or conducl which would conslitute one of the offences listed
under (c) above if such aglivily, praclice or conduct has been carried oul in the UK.

*Property” means the property. other than real properly. issued or made available to the
Contracior by the Authorily in connection with the Contract.

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

“Quality Standards* means the quality standards published by BS| British Standards, the National
Standards Body of the United Kingdom, the Intemational Organisation for Standardization or other
reputable or equivalent body (and their successor bodies) that a skilled and experienced operalor
in the same type of industry or business sector as the Contraclor would reasonably and ordinarily
be expecled to comply with, and as may be furiher detailed in Schedule 1.

“Receipt” means the physical or electronic arrival of the invoice at the address specified in clause
Ad.4 or at any olher address given by the Authorily lo the Contraclor for the submission of invoices
from time to lime.

“Regulations” means the Public Contract Regulations 2015 (Sl 2015/102).

“Regulatory Body™ means a govemment depariment and regulaory. slatutory and other enfities,
committees, ombudsmen and bodies which, whether under statule, rules, regulations, codes of
praclice or otherwise, are entitled to regulate, investigale, or influence the matters deall with in the
Conlract or any other affairs of the Authority.

"Relevant Convictlon® means a conviction that is relevant to the nature of the Services or as
listed by the Authority and/or relevant lo Lhe work of the Authorily.

“Relevant Requirements® means all applicable Law relating 1o bribery, corruption and fraud,
including the Bribery Act 2010 and any guidance issued by the Secretary of Slate for Jusiice
pursuant to section 9 of the Bribery Act 2010.

"Relevant Tax Authority” means HMRG or, if applicable, a tax authority in the jurisdiction in which
the Coniractor is eslablished.
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‘Replacement Contractot™ means any third party supplier appointed by the Authorily to supply
any services which are substantially similar to any of the Services in substilulion for any of the
Services following the expiry, termination or partial lermination of the Contracl.

"Request for Information™ means a request for informalion under the FOIA or the EIR.
“Returning Employees” means lhose persons agreed by the Parlies to be employed by the
Contraclor (and/or any Sub-Caniraclor) wholly or mainly in the supply of the Services immediately
before the end of the Conlract Period.

“Security Policy” means the Authority's Informalion Secunity and Govemnance Policy

“Services™ means the services sel out in Schedule 1 including any modified or allernative services.
“Specification™ means the descriplion of the Services lo ba supplied under the Contract as sel oul
in Schedule 1 including, where appropriate, the Key Personnel, the Premises and the Quality
Standards,

“SSCBA” means the Social Security Contributions and Benefils Act 1992,

“Staff” means all persons employed by the Contractor to perform ils obligations under the Contract
together with the Contraclor's servants, agenls, suppliers and Sub-Contractors used in the
performance of its obligalions under the Contract.

*Staff Vetting Procedure™ means the Authority’s procedures for the velting of personnel and as
advised to the Contraclor by the Authorily;

“Sub-Contractor” means a third parly directly or indireclly coniracled to the Contracior
{irespeclive of whether such person is an agent or company within the same group of companies
as the Contractor) whose services are used by the Coniraclor (either direclly or indirectly) in
connection with the provision of the Services, and “Sub-Contract™ shall be construed accordingly.

“Tender” means the Authorily’s invitation to supply to contraclors consisting of the Specification,
these clauses and form of Lelter of Engagement.

“Tender Response™ means the document submitted by the Confraclor lo the Authority in response
to the Authority’s invitation to suppliers for formal offers to supply the Services appended herelo in
Schedule 2.

“Termination Notice” means a wrillen notice delivered by the Authority to the Contractor
indicating thal it intends to terminate this Conlracl in accordance with ils lerms.

“TFEU" means the Treaty on the Functioning of the European Union.

“Third Party IP Claim” has the meaning given (o it in clause EB.7 {Intellectual Property Righls).
“Third Party Software™ means software which is proprietary lo any third party which is or will be
used by the Conlractor to provide the Services including the software and which is specified as
such in Schedula 9.

“Treaties” means the Treaty on European Union and the TFEU.

“TUPE" means the Transfer of Undertakings (Proteclion of Employment) Regulations 2006,

1"

“TUPE Information” means the information set out in clause B17.1.
“Valid Invoice™ means an invoice containing the information set out in clause C2.5.

“Variation™ means a variation to the Specification, the Price or any of the terms or conditions of the
Contract.

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

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

in the Conlract, unfess the conlext implies olherwise:
(a) (he singular includes the plural and vice versa;
{b) words imporling the masculine include the feminine and the neuter;

(c) reference lo a clause is a reference to the whole of that clause unless stated
otherwise;

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

(e} the words “other”, “in particular”, “for example®, "including™ and similar words shall
not limit the generalily of the preceding words and shall be construed as if they were
immediately followed by the words “without limitation™;

(f} headings are included for ease of reference only and shall not affecl the
interpretation or construction of the Conlract;

{g) a reference lo any Law includes a reference to thal Law as amended, extended,
consolidated or re-enacled from lime to lime; and

{h) references to the Contract are references lo the Contract as amended from lime to
time,

A2  The Authority's Obligations

A2.1  Save as otherwise expressly provided, the obligations of the Authorily under the Contract
are obligations of the Authority in ils capacily as a contracling counterpariy and nothing in
the Contract shall operate as an obligation upon, or in any other way fetler or constrain
the Authority in any other capacity, and the exercise by the Authorily of its duties and
powers in any other capacily shall not lead to any liability (howsoever arising) on the part
of the Authorily to the Contractor.

A3 Contractor's Status
A3.1  The Conlraclor shall be an independent contraclor and nothing in the Contracl shall

create a coniract of employmenl, a relationship of agency or parinership or a joint venture
between the Parlies and accordingly neither Parly shall be authorised lo act in the name
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A2

A4

A4

Ad.2

A4.3

Ad.4

of, or on behall of, or otherwise bind the other Party save as expressly permitted by the
terms of the Conlract.

The Contractor shall not {and shall ensure that any other person engaged in relation to the
Conlract shall not) say or do anything that might lead any other person to believe that the
Conlractor is acting as the agent or employee of the Authority,

Notices and Communications

Subject to clause A4.3, where the Contract stales that a notice or communication between
the Parties must be “writlen” 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 relurmed as undelivered a notice served:

{a) in a leller is deemed to have been received 2 Working Days afler the day it was
sent; and

(b) in an email is deemed 1o have been received 4 hours after the time il was sent
provided it was sent on a Working Day

or when the olher Parly acknowledges receipt, whichever is the earlier.

Nofices pursuant to clauses G3 (Force Majeure], 12 (Dispute Resolution) or lo lerminale
the Conltract 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 sel out below or al such other address as lhe
relevant Parly may give notice to the other Parly for the purpose of service of nolices
under the Contract:

{a) Forthe Authorily: Care Quality Commission

Contact Name: _

Addrass: 151 Buckingham Palace Road,
Victoria
London
SWIW 98Z; and

(b) For the Contraclor: Disability Rights UK

Contact Name: -

Address; CAN Mezzanine
49-51 East Road
London
N1 6AH; and

Emall: [
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A5

A1

A6

A6

AG.2

B1
B1.1

B1.2

B2

821

B2.2

B3
B3.1

Mistakes in Information

The Contractor is responsible for the accuracy of all drawings, documentation and
information supplied to the Authority by the Contractor in conneclion with the Services and
shall pay (he Authonty any extra cosls occasioned by any discrepancies, emors or
omissions therein.

Conflicts of Interest

The Contractor shall lake appropriate steps to ensure that neither the Contractor nor any
Staff is placed in a position where, in the reasonable opinion of the Authority, there is or
may be an actual confiict, or a polenlial conflict, between the pecuniary or personal
interests of the Contractor and the duties owed to the Authorily under the provisions of the
Contract. The Contractor will notify the Aulhority wilhout delay giving full particulars of any
such conflict of interest which may arise. In the event that a conflic arises as a result of
the Contraclor or its Staff belng a regulated provider providing regulaled aclivilies under
the Health and Social Care Act 2008 (Regulated Aclivities) Regulations 2014, the conflict
shall be managed in accordance with the Conflicts of Inlerest Management Strategy
appended herela in Schedule 4.

The Authority may take or require the Coniractor lo take such olher sleps il deems
necessary (including but not limited to complying with the Conflicts of Inlerest
Management Stralegy) and/or may terminate the Contract immedialely by notice if, in the
Authority's reasonable opinion, there is or may be an aclual conflict, or a potential conflict,
between the pecuniary or personal inleresis of the Conlraclor and the duties owed to the
Authority under lhe provisions of the Coniract. The aclions of the Authority pursuant to this
clause AB shall not prejudice or affect any right of action or remedy which shall have
accrued or shall thereafier accrue to the Authority.

THE SERVICES

Specification

In consideration of the Coniractor supplying the Services the Contractor shall be paid the
Price.

The Contractor shall comply fully with its obligations set out in the Specification and
Tender (lo include, without limitation, the KPls and all obligations in relation to the quality,
performance and provision of the Services),
Provision and Removal of Equipment

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

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

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 authorisalion
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B3.2

B4.1

B4.2

843

B4.3

B4.4

B4.5

BS
B5.1

B5.2

body. To the extent that the standard of lhe Service has nol been specified in the
Contract, the Conlractor shall agree the relevanl standard of the Services with the
Authority prior lo the supply of the Services and, in any event, the Conlractor shall periom
ils abligations under the Contract in accordance with the Law and Good Industry Praclice.

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

Key Personnel

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

The Conlractor shall designate a Key Personnel to act on behalf of the Contract as the
Contract manager to oversee the provision of the Services and liaise and repor to lhe
representalives of the Authorily.

The Key Personnel shall nol be released from supplying lhe Services wilhout the
agreement of the Authorily, except by reason of long-lerm sickness, matemily leave,
paternily leave or termination of employment or other similar extenuating circumstances.

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

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

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

Contractor's Staff

The Aulhority may, by nolice to the Contraclor, refuse lo admit onlo, or withdraw
permission (o remain on, the Authorily's Premises:

(a) any member of the Stalf; or

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

whose admission or continued presence would, in the Authorily's reasonable opinion, be
undesirable or if nol suilably qualified to cammy out the Services.

The Authorily may require the Contractor to ensure thal any person employed in the
provision of the Services has underlaken a Disclosure and Baming Service check. The

Conlractor shall ensure that no person who discloses that hefshe has a Relevanl
Conviclion or is found by the Conlractor to have a Relevanl Conviction (whether as a
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B5.3

B5.4

B5.6

BS.7

B5.8

B&
B6.1

B?
B7.1

B7.2

B7.3

result of a police check or through the Disclosure and Barring Service check or olherwise)
is employed or engaged in the provision of any part of the Services.

At the Authority's wrilten request and where relevanl, the Contraclor 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 Conlract and
giving such other pardiculars as the Authorily may reasonably requast.

If the Contractor fails lo comply with clause B5.3 within two Months of the date of the
request and in lhe reasonable opinion of the Authority, such fallure 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 righl of action or remedy
which shall have accrued or shall thereafter accrue lo the Authorily.

The decision of the Authority as lo whelher any person is 1o be refused access to the
Aulhority's Premises and as to whether the Conlractor has failed to comply with clause
B5.2 shall be final and conclusive.

The Conlractor shall provide all necessary training on a continuing basis for all its Staff
employed or engaged in the provision of the Services in compliance with the Specification.

The Confractor shall ensure that:

(a) it does not, whether as employer or as provider of the Services, engage in any acl
or omission thal would contravene the Equality Act 2010 (the Equality
Legistation™); and

(b} il complies with all ils obligations as an employer or provider of the Services as sel
out in the Equalily Legislation and take reasonable endeavours lo ensure ils Staff
do not unlawfully discriminale within the meaning of the Equality Legislation or the
Human Rights Act 1998 or other relevant or equivalenl legislation, or any statulory
muodificalion or re-enactment thereof.

NOT USED

Not Used

Licence to Occupy Premises

Any land or Premises made available from lime lo lime lo the Conlractor by the Authority
in connection with the Contract shall be on a non-exclusive licence basis free of charge
and shall be used by the Coniraclor solely for the purpose of performing ils obligations
under the Contract. The Conlraclor shall have the use of such land or Premises as
licensee and shall vacale lhe same on lermination of the Contracl.

The Contraclor shall limit access lo the land or Premises to such Staff as is necessary for
it fo perform its obligations under the Contract and the Coniractor shall co-operate {and
ensure that ils Staff co-operate) with such other persons working concurrently on such
land or Premises as the Authority may reasonably request.

Should the Conltractor require modifications to the Authority's Premises, such
madifications shall be subject to Approval and shall be carried out by the Authority at the
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B87.4

B7.5

B8.1

B8.2

B8.3

B8.4

B8.5

Bg

B9.1

B10

Conltractor's expense. The Authority shall undertake approved modification work without
undue delay.

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

The Contract does nol create a tenancy of any nature whatsoever in favour of the
Contractor or iis Staff and no such tenancy has or shall come into being and.
notwithstanding any rights granied pursuant {o the Contract, the Authority retains 1he nght
at any time to use the Premises owned or occupied by il in any manner it sees fiL.

Property

All Property is and shall remain the property of the Authority and the Contractor
irrevocably licenses the Authority and ils agenis to enter any Premises of the Contractor
during normal business hours on reasonable notice to recover any such Property. The
Contraclor shall not in any circumstances have a lien or any other interest on the Properly
and the Contractor shall at all times possess the Property as fiduciary agenl and bailee of
the Authority. The Confractor shall take all reasonable sieps to ensure that the tille of the
Authorily to the Property and the exclusion of any such lien or other interest are brought io
the notice of all Sub-Conlractors and other appropriale persons and shall, al the
Authority's request, slore the Property separately and ensure that it 15 clearly identifiable
as belonging to the Authority.

The Property shall be deemed lo be in good condition when received by or on behalf of
the Contractor unless lhe Conlractor notifies the Authority olherwise within 5 Working
Days of receipl.

The Contractor shall maintain the Properly in good order and condition (excluding fair
wear and tear), and shall use lhe Property solely in connection with the Centracl and for
no other purpose without Approval.

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

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

Offers of Employment
Except in respect of any transfer of Stafl under TUPE, for the Contract Period and for 12
Months thereafler neither parly shall employ or make an offer employment (o the other

parly's staff who have been associated with the Services and/or the Contracl without
consenl of the ather Party.

Employment Provisions -

1

B10.1

B10.2

B10.3

B10.4

B10.5

Not later than 12 Manths prior to the end of the Conlract Period, the Contractor shall fully
and accuralely disclose to the Authority all informalion that the Authority may reasonably
request in relation to the Staff including the following:

{a) the lotal 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 remuneralion, future pay selllemenis and
redundancy and pensions entillement of the Staff referred to in clause B10.1 (a);

(¢} the terms and conditions of employment/engagement of the Staff referred to in
clause B10.1 (a), their job tilles and qualilications;

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

{e) details of all collective agreemenis wilh a brief summary of the cument state of
negotialions with any such bodies and with details of any cumrent industrial disputes
and claims for recognition by any lrade union.

Atinervals determined by the Autharity {which shall not be more frequent than once every
30 days) the Contractor shall give the Authorily updaled TUPE Information.

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

The Aulhority may use TUPE Information it receives from the Conlractor for the purposes
of TUPE andfor any retendering process in order lo ensure an effeclive handover of all
work in progress at the end of the Conlract Period. The Contractor shall provide the
Replacement Coniraclor with such assislance as it shall reasonably request.

If TUPE applies to the lransfer of the Services on ermination of the Contracl, the
Contractor shall indemnify and keep indemnified the Authority {both for themselves and
any Replacement Coniraclor) against all Losses and other liabilities which the Authority or
the Crown or any Replacement Coniraclor may suffer or incur as a resull of or in
connection with:

{a) the provision of TUPE Information;

{b) any claim or demand by any Returning Employee (whether in contract, tor, under
statute, pursuanl lo EU Law or otherwise) in each case arising directly or indireclly
from any act, fault or omission of the Contractor or any Sub-Conlractor in respect of
any Returning Employee on or before the end of the Contract Period:

{c} any failure by the Contraclor or any Sub-Contractor to comply with its obligations
under regulations 13 or 14 of TUPE or any award of compensation under regulalion
15 of TUPE save where such failure arises from the failure of the Authorily or a
Replacement Coniractor to comply with its duties under regulation 13 of TUPE;



B10.6

B10.7

B10.8

B10.9

{d) any claim (including any individual employee enlittement under or consequeni on
such a claim) by any trade union or other body or person representing any
Reluming Employees arising from or connected with any failure by the Contraclor or
any Sub-Contractor lo comply with any legal obligation to such Irade union, body or
person; and

(e) any claim by any person who is transferred by the Conlraclor to the Authority and/or
a Replacement Contractor whose name is not included in the list of Retuming
Employees.

If the Contractor becomes aware thal TUPE Information it provided has become
inaccurate or miskeading, it shall nolify the Authority and provide the Authority with up to
date TUPE Information,

This clause B10 applies during the Coniract Period and indefinitely thereafter,

The Contractor undertakes to the Authorily thal, during the 12 Months prior o the end of
the Contract Period the Contraclor shall not (and shall procure that any Sub-Contractor
shall not) without Approval (such Approval not 10 be unreasonably withheld or detayed):

{a) amend or vary (or purport lo amend or vary) the terms and conditfons of
employment or engagemenl (including, for the avoidance of doubl, pay) of any Staff
(other than where such amendment or varialion has previously been agreed
between the Conlractor and the Staff in the normal course of business and where
any such amendmenl or variation is nol in any way relaled io the transfer of the
Services);

(b) leminale or give nofice fo terminate the employment or engagement of any Staff
{other than in circumstances in which the terminalion is for reasons of misconduct or
lack of capability};

(¢}  transfer away, remove, reduce or vary lhe involvement of any other Staff from or in
the provision of the Services {other Ihan where such transfer or removal: (i) was
planned as part of the individual's career development; (i) lakes place in the normal
course of business; and (i} will not have any adverse impact upon the delivery of
the Services by the Contractor, (provided thal any such transfer, removal, reduction
or variation is nol in any way relaled (o the transfer of lhe Services); or

{d}  recruil or bring in any new or additional individuals to provide the Services who were
not already involved in providing the Services prior to the relevant period.

The Contractor acknowledges that the Authority has made no assurance about lhe effect
of the Transfer of Underiakings (Protection of Employmenl) Regulations 2006 (as
amended) (TUPE") and has formed its own view on whather TUPE applies before
submitling its Tender Response lo supply the Services. The Conlractor agrees that the
Price shall not be varied on the grounds thal TUPE does or does not apply irrespective of
the belief of the Authority or the Contractor prior to execution of the Conlract.

B10.10 The Authorily does nol accept any responsibility for and gives no warranly in respect of

the TUPE information that has been supplied to the Authority by the present Contractor.

C PAYMENT

c1

C11

C12

c2
c2.1

ca2z2
c2.3

c23

c24

c25

Price

[n consideration of the Conlractor's performance of its obligations under the Contract, the
Authority shall pay the Price in accordance wilh clause C2 (Payment and VAT) and the
Pricing Schedule.

The Contract Price is fixed, and is not subjecl o indexation or escalation during the
Conlract Period.

Payment and VAT

Untess otherwise staled in the Contract payments shall be made in amears on a quarterly
basis.

The Contraclar shall submil invoices to the Authority..

Where applicable (and if VAT is chargeable), the Authorily shall, in addition o the Price
and following Receipt of a Valid Invoice, pay the Conlractor a sum equal to the VAT
chargeable on the value of the Services supplied in accordance with the Contract.

Where applicable (and if VAT is chargeable), the Conlractor shall add VAT to the Price al
the prevailing rate as applicable and shall show the amount of VAT payable separately on
all invoices as an exira charge. If the Contractor fails to show VAT on an invoice, the
Authaority will not, at any laler date, be liable to pay the Contractor any addilional VAT,

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

Vakd Invoices shall include:

(a) the Contracior’s full name, address and fitle of the Coniracl;
{b) the Purchase Order number

and, if requasted by the Authority:

(c) limesheets for Slaff engaged in providing the Services signed and daled by the
Authority's representalive on the Premises on the day;

{d) the name of the individuals o whom the limesheel relales and hourly rales for each:;

(e) Iidentification of which individuals are Coniractor's staff and which are Sub-
Contractors;

{ the address of the Premises and the date on which work was undertaken;
{g) the lime spent working on lhe Premises by the individuals concemed;
{h) details of the type of work underiaken by the individuals concemed:

(i}  detalls of plant or materials operated and on slandby;
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C26

ca27

c2s

c28

cz2.10

cz.11
C2.12
C2.13
c2.14
C2.15

c2.16

c2.17

() separate idenlification of lime spent travelling and/or meal or rest breaks; and
(k) where appropsiate, details of journeys made and dislances lravelled.

The Authority shall not pay Conlractor time spent on meal or rest breaks and the
Contracior shall ensure that all workers take adeguate meal or rest breaks.

The Authorily shall not pay for plant which is not in use during a meal or rest break.

Meal and rest breaks will include breaks both in or outside an individual's workplace along
with any lime taken in Iravelling lo or from the break location andfor any facilities for
cleaning/changing/washing in preparation for or return from a meal or rest break.

Timesheets must include a minimum of 30 minules break for each shift of 8 hours, a
minimum of 45 minules break in a shift of between 8 and 12 hours and a minimum of one
hour break will be taken within a shift in excess of 12 hours and the Contraclor's rales and
Contract Price must include such breaks.

The Authority shall not pay the Contraclor's overhead costs unless specifically agreed in
wriling by the Authority and overhead costs shall include, withoul limitation; facilities,
utilities, insurance, tax, head offica overheads, indirect staff cosls and other costs not
specifically and direcily ascribable solely to the provision of the Services.

Not used
Nol used
Not used
Not used

The Contractor may claim expenses only il they are clearly identified, supporied by
original receipts and Approved.

If the Authority pays the Conlraclor prior to the submission of a Valid Invoice this payment
shall be on account of and deduclible from the next payment (o be made.

If any overpayment has been made or the payment or any part is nol supported by a Valid
tnvoice the Authority may recover this payment against future invoices raised or directly
from the Contractor. All payments made by the Authority to the Contraclor shall be on an
imerim basis pending final resolution of an account with the Conlractor in accordance with
the terms of this clause C2.
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c2.18

Cc2.19

C2.20

ca.

Cc2.22

C2.23
C3
C31

caz

Ca3

The Authorily 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:

CARE QUALITY COMMISSION
T70 PAYABLES F175
PHOENIX HOUSE
TOPCLIFFE LANE
WAKEFIELD

WF3 1WE

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

The Contraclor shall indemnify the Authority on a conlinuing basis against any liability,
including any inlerest, penalties or cosls incurred, which is levied, demanded or assessed
on the Aulhority at any time in respect of the Contracter's failure to account for or lo pay
any VAT relating lo payments made to the Coniractor under the Contract. Any amounts
due under this clause C2.21 shall be paid by the Conlraclor to the Authority not less than
5 Working Days before the date upon which the lax or olher fiability is payable by the
Authority.

The Conltractor shall not suspend the Services unless the Contractor is enlitied to
terminale the Contract under clause H2.3 for failure to pay undispuled sums of money.
Interest shall be payable by the Authority on the lale payment of any undispuled sums of
money propesly invoiced in accordance with the Late Payment of Commercial Debts
{Interest) Act 1998.

Any late payment of undisputed invoices by the Aulhority 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 Contraclor
(o the Authority {including any sum which the Conlracior Is liable to pay 1o the Authorily in
respect of any breach of the Contract), the Authority may unilaterally deduct that sum from
any sum then due, or which at any later time may become due lo the Contracior from lhe
Authority under the Confract or under any olher agreement with the Authorily 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 Parly in
receipt of the overpayment.

The Contractor shall make all payments due to the Authority without any deduclion
whether by way of set-off, counterclaim, discount, abatement or otherwise unless the
Cantractor has a valid court order requiring an amount equal to such deduclion to be paid
by the Authorily lo the Contractor
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C3i4

c4
C4.1

Cs
C5.1

C5.2

D1.2

D13

All payments due shall be made within a reasonable lime unless alherwise specified in the
Contract, in cleared funds, to such bank or building society account as the recipient Party
may from lime lo lime direct.

Price during Extension
Subject to Schedule 3 and clause F6, the Price shall apply for the Initial Contracl Period
and until the end date of any Exlension or such earlier date of terminalion or partial
terminalion of the Conlract in accordance with the Law or the Conlract.
Euro
Any requiremenl of Law to account for the Services in Euro, {(or to prepare for such
accounting) instead of and/or in addilion lo slerling, shall be implemented by the Conlractor
free of charge to the Authority.

The Authority shall provide all reasonable assislance to facilitale compliance with clause
C5.1.

STATUTORY OBLIGATIONS

Prevention of Fraud and Bribery

The Coniractor represents and warrants thal neither it, nor to the best of ils knowledge
any Staff, have at any time prior to the Commencement Date:

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

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

The Contractor shall nol during the Conlract Period:
{a) commit a Prohibiled Acl; and/or

{b) do or sufier anything to be done which would cause the Authority or any of ils
employees, consultants, contraclors, sub-contraclors or agenis lo contravene any of
the Relevant Requiremenis or otherwise incur any liability in relation 1o the Relevant
Requirements.

The Contraclor shall, during the Conlract Period:

(a} eslablish, maintain and enforce, and require that its Sub-Conltractors establish,
maintain and enforce, policies and procedures which are adequate to ensure
compliance with the Relevant Requirements and prevent lhe occurrence of a
Prohibited Act; and
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D14

D1.5

D16

D17

D18

(b) keep appropriate records of its compliance with its obligations under clause D1.3(a)
and make such records available lo the Authorily on request.

The Contractor shall immedialely notify the Authorily in writing if it becomes aware that
any breach of clauses D1.1 and/or D1.2 has occurred or is likely to occur, or has reason
lo believe thal il has or any of the Slaff have:

{a) been subject to an invesligalion or proseculion which relales to an alleged
Prohibiled Act;

{b} been listed by any governmenl depariment or agency as being debamed,
suspended, proposed for suspension or debarment, or otherwise ineligible for
participation in governmenl procurement programmes or coniracts on the grounds of
a Prohibiled Act; andfor

(c) received a request or demand for any undue flinancial or other advaniage of any
kind in connection with the perlormance of the Conlract or otherwise suspecls that
any person directly or indireclly connecled with the Contract has commiited or
attempted lo commit a Prohibited Acl,

If the Conlractor nolifies the Authority pursuant to clause D1.4, the Coniractor shall
respond promptly to the Authority’s enquiries, co-operale with any investigalion, and allow
the Authority 1o audil any books, records and/or any other relevant documentation. This
obligation conlinues for twelve (12) years following expiry or terminalion of this contract.

If the Contraclor is in Defaull under clauses D1.1 and/or D1.2, lhe Authority may by
nolice:

(a) require the Coniractor o remove from performance of the Contract any Staff whose
acls or omissions have caused the Default; or

(b) immediately terminate the Contracl and recover from the Conlractor the amount of
any Loss suffered by the Authority resulting from the termination, including the cost
reasonably incurred by the Authority of making other arangements for the supply of
the Services and any additional expendilure incurred by the Authority throughout the
remainder of the Conltract Period; or

{c} recover in full from the Contraclor any other Loss sustained by the Authority in
consequence of any breach of those clauses.

Any nolice served by the Authorily under clause D1.6 shall specily the nature of the
Prohibited Act, the identity of the parly who the Authorily believas has commilted the
Prohibited Act and the action that the Authorily has laken (including, where relevant, the
dale on which the Contract shall lerminate).

The Contracior shall not offer or give, or agree lo give, lo the Authorily or any other public
body or any person employed by or on behalf of the Authority or any other public body any
gift or consideralion 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 olher coniracl wilh the Authorily or any other public body,
or for showing or refraining from showing favour or disfavour lo any person in relation to
the Contract or any such conlract.
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D19

D2
D21

D3
D31

D4
D4.1

{a)

(b)

The Contractor wamrants that il has not paid commission or agreed {o pay commission to
the Aulhority or any other public body or any person emplayed by or on behalf of the
Authorily or any other public body in connection with the Conlract.

Discrimination
The Contractor shall:
{a) perform ils obligations under the Contrac! in accordance with:

iy all applicable equalily Law (whether in relalion to race, sex, gender
reassighment, age, disability, sexual orientation, religion or belief, pregnancy
matemity or otherwise);

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

i) any other requirements and instructions which the Authority reasonably
imposes in conneclion with any equalily obligations imposed on the Authority
al any time under applicable equality Law; and

(b} lake all necessary steps and inform the Aulhority of the sleps laken fo prevent
unlawful discrimination designated as such by any courl or tribunal, or the Equality
and Human Rights Commission {or any successor organisalion).

Rights of Third Parties

A persan who is not a Parly to the Contract shall have no right to enforce any of iis
provisions which, expressly or by implication, confer a benefit on him, wilhout the prior
written agreement of both Parties. This clause does not affect any right or remedy of any
person which exisls or s available aparl from the Contracts (Rights of Third Parlies) Act
1999 and does nol apply to the Crown.

Environmental Requirements

The Contraclor shall comply in all material respects wilh applicable environmental and
social Law requirements in farce from time Lo lime in relation to the Services. Where the
provisions of any such Law are implemented by the use of volunlary agreements, the
Contracior shall comply wilh such agreements as if they were incorporated into English
law subject to those voluntary agreements being ciled in the Specification and Tender.
Without prejudice to the generality of the foregoing, the Conlractor shall:

comply with all Policies andfor procedures and requirements set out in the Specification
and Tender in relation 1o any staled environmental and social requirements,
characteristics and impacis of lhe Services and the Contractor's supply chain;

maintain relevant policy statements documenting the Contractor’s significant social and
environmental aspecls as relevant (o the Services being supplied and as proportionale lo
the nature and scale of the Conlractor's business operalions; and
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(c)

D4.2

D5
D5.1

D5.2

D53

D5.4

DS5.5

D56

D6
D6.1

D6.2

maintain plans and procedures that support the commilmenis made as part of the
Contractor's significant social and envirgnmental policies, as referred to in Clause D4.1
(b).

The Contractor shall meet reasonable requests by the Authority for information evidencing
the Coniractor's compliance with the provisions of this Clause D.

Business Continuity and Disaster Recovery

Upon request, the Contraclor shall provide the Authority with a Business Continuity and
Disaster Recovery plan.

The Coniractor will comply al all limes with Lhe relevant provisions of its Business
Conlinuity and Disaster Recovery Plan.

The Business Continuity and Disaster Recovery Plan shall be compliant with the cument
British Standard (BS25999) code of praclice and specification for business conlinuity
managemenl or equivalent. In parlicular the Business Continuily and Disaster Recovery
Plan must show thal the Contractor is able to maintain the Services throughout the terms
of the contract as far as praclicable in the evenl of a Disasler, unforeseen business
disruption or emergency event.

The Authority further reserves he right to undertake or commission an independent audil
of the Business Continuity Plan thal is pul in place by the Conlractor in respect of
Services supplied to or on behall of the Autharity.

Following the declaration of a Disaster in respect of any of the Services, the Conlraclor
shall:

{a) implement the Disasler Recovery Plan

{b) continue to provide the affected Services {o the Authority in accordance
with the Disaster Recovery Plan; and

(c) restora the affecled Services 1o normal wilthin the period faid oul in the

Disaster Recovery Plan.

To the extent that the Contractor complies fully with the provisions of this clause D5 (and
the reason for the declaralion of a Disaster was not a breach of any of the other terms of
this Conlract on the part of the Contractor), the KPIs to which he affected Services are lo
be provided during the continualion of the Disaster shall not be the KPis as referred to in
Schedule 11 but shall be the KPIs set out in the Disaster Recovery Plan or (if none) the
besl service levels which are reasonably achievable in the circumslances.

Health and Safety

The Contractor shall perform its obligalions under the Contracl in accordance with:

(a) all applicable Law regarding heallh and safely (including Health and Safety al Work
elc. Act 1974 and any other acls, orders, regulations and codes of praclice relating
to heatth and safely); and

(b) he Authority's heallh and safely policy while at the Authority's Premises.

Each Party shall nolify the other as soon as praclicable of any health and safely incidents
or material health and salety hazards at the Authority’s Premises of which it becomes
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aware and which refate to or arise in connection with the performance of the Conlract. The
Contractor shall instruct Staff to adopl any necessary associaled safely measures in order
o manage any such malerial health and safety hazards.

E PROTECTION OF INFORMATION

E1

E1.1

E1.2

E1.3

E14

E15

E1.6

E17

E18

E2
E2.1

Authority Data

The Contractor shall not delete or remove any proprietary nolices contained within or
refating to the Authorily Data.

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

To the extent that Aulhority Data is held and/or Processed by the Conlractor, the
Contractor shall supply Authority Data o Ihe Authorily as requested by the Authorily in the
format specified in the Specificalion.

The Contractor shall preserve the inlegrily of Autherity Data and prevenl the comruption or
loss of Authority Dala.

The Conlractor shall perform secure back-ups of all Authority Dala and shall ensure that
up-lo-dale back-ups are stored securely off-site. The Contractor shall ensure that such
back-ups are made available lo the Authorily immedialely upon request.

The Contractor shall ensure that any system on which the Contractor holds any Autharity
Dala, including back-up data, is a secure system thal complies wilh the Securily Policy
Framework.

If Authority Data is corrupted, losl or sufficiently degraded as a resull of the Contractor's
Default so as 1o be unusable, the Authority may:

(a) require the Contractor (at the Conlractor's expense) to restore or procure the
resloration of Authorily Data and the Contraclor shall do so promptly; and/or

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

If at any time the Contracior suspecls or has reason lo believe thal Autharity Data has or
may become corrupted, lost or sufficiently degraded in any way for any reason, then the
Contractor shall notify the Authority immediately and inform the Authority of the remedial
aclion the Contractor proposes to lake.

Data Protection Act
For the purposes of clauses E1 and 2, the terms “Data Coniroller”, “Data Processor”,

“Dala Subjecl”, “Personal Data”, “Process" and “Processing” shall have the meanings
prescribed in the DPA.
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E2.2

E2.3

The Contractor shall (and shall ensure that all its Staff} comply with any notilication
requirements under the DPA and both Parlies will duly observe all their obligations under
the DPA which arise in conneclion with the Contract.

Notwithstanding the general obligalion in clause E2.1, if the Conltractor is Processing
Personal Dala as a Data Processor for (he Authorily the Contractor shall:

{a) Process lhe Personal Data only in accordance wilh instructions from the Authority
{which may be specific instruclions or instruclions of a general nalure) as set out in
the Contracl or as otherwise notified by the Authority;

{b) comply with all applicable Laws;

{c} Process the Personal Dala only to the extent and in such manner as is necessary
for the provision of the Contractor's obligations under the Contract or as is required
by Law or any Regulalory Body;

(d) Implement and maintain appropriate technical and organisational measures o
prolect the Personal Data agains| unauthorised or unlawiul Processing and against
accidental loss, destruclion, damage, alleration or disclosure. These measures shall
be appropriate to lhe harm which might resull from any unauthorised or unlawful
Processing, accidental loss, destruction or damage 1o the Personaf Data and having
regard to the nature of the Personal Data which is lo be protected;

(e} take reasonable steps to ensure the reliability of its Staff who may have access lo
the Personal Data;

{f) not transfer the Personal Data lo any Sub-Conlractor and/or Afiiliales for the
provision of the Services without Approval;

(9) nol cause or permit the Personal Data lo be transferred oulside of the European
Economic Area wilhout Approval;

{h) ensure that all Slaff and agents required to access the Personal Data are informed
of the confidenlial nalure of the Personal Dala and comply with the obligations sel
out in this clause E2;

(i} ensure thal none of the Slaff and agenis publish disclose or divulge any of the
Personal Data lo any third paries unless direcled in writing to do so by the
Authority;

(i} not disclose Personal Data to any third parties in any circumstances other than with
Approval or in compliance with a legal obligation imposed upon the Authority:

{k) nolily the Authority (wilhin 5 Working Days) if it receives:

i}  areques| from a Data Subject to have access to that person’s Personal Data;
or

(i) acomplaint or request relating 1o the Authority’s obligations under the DPA;

() provide the Authorily with full cooperation and assistance in relation lo any
complaint or requesl made, including by:
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E2.4

E2.5

E2.6
E3
E3.1

E3.2

i} providing the Authorily with full details of the complaint or requesi;

ii) complying with a dala access request within the relevant timescales set out in
the DPA and in accordance wilh the Authority's instructions:

iy  providing the Authority with any Persanal Data it holds in relation to a Data
Subject (within the timescales required by the Authority); and

iv) providing the Authority with any information requested by the Authority:

{m) permit the Authority (subject lo reasonable and appropriate confidentiality
undertakings), to inspecl and audit, in accordance with clause E9 (Audil), the
Contractor's data Processing activities (and/or those of its agenis, subsidiaries and
Sub-Contraclors) and comply with all reasonable requests or directions by lhe
Authorily to enable the Authority to verify and/or procure that the Contractor is in full
compliance with ils obligations under the Contracl;

(n] provide a writien description of the technical and arganisational methods employed
by the Conlractor for Processing Personal Data (within the limescales required by
the Authority); and

{0) not Process Personal Dala oulside the European Economic Area without Approval
and, if the Authority consents to a transfer, to comply with:

i) the obligations of a Dala Controller under the Eighth Data Protection Principle
sal oul in schedule 1 of the DPA by providing an adequale level of protection
to any Personal Data that is transferred; and

ii}  any reasonable instructions notified lo it by the Authority.
The Contractor shall comply al all times with the DPA and shall not perform its obligations
under the Conlract in such a way as 1o cause lhe Authorily to breach any of its applicable
obfigations under (he DPA.
The Contraclor shall fully indemnify the Authority against the cosis of dealing with any
claims made in respect of any information subject lo the Data Prolection Act 1998, which
claims would not have arisen but for some acl, omission or negligence on the part of the
Contractor, ils Sub-contraclors, agent or staff.
This clause E2 shall apply during the Coniract Period and indefinitely after its expiry.
Official Secrets Acts and Finance Act

The Coniractor 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 1969.

The Contracior shall not remove from the Authorily’s premises any classified or privacy
marked malerial without the Authority's express agreement. The Contraclor must keep

any such malerial so removed under conditions approved by the Authority for the housing
of such classified or privacy marked malerial.
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E3.3

E4
Ed.1

E4.2

E43

E4.4

E4.5

E46

E4.7

E48

E4.9

E4.10

In the event that the Contraclor or its Staff fail to comply with this clause, the Authority
reserve the right lo lerminate the Contract by giving notice in wriling to the Contraclor.

Confidential Information

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

Except to the extent sel out in this clause E4 or if disclosure or publication is expressly
permitted elsewhere in the Coniracl each Party shall treat all Confidential Information
belonging lo the other Parly as confidential and shall not disclose any Confidential
Information belongirg to the other Party lo any other person without the other party’s
consent, excepl lo such persons and to such extent as may be necessary for the
perfermance of the Party's obligations under the Contract.

Notwithslanding any other lerm of this Coniract, the Conlractor hereby gives its consent
for the Authorily to publish the whole Contract {(but wilh any information which is
Confidential Information belonging lo the Authority redacted) including from time (o time
agreed changes to the Contract, to the general public.

The Authorily may consull with the Contraclor to inform ils decision regarding any
redaclions but the Authorily shall have the final decision in its absolute discretion.

The Conlractor shall assisl and cooperate wilh the Authority ta enable the Authority lo
publish this Contract.

If required by the Aulhority, the Contractor shall ensure that Staff, professional advisors
and consullants sign a non-disclosure agreement prior to commencing any work in
connection with the Conlract in substantially the form atiached in Schedule 6. The
Conlractor shall maintain a list of the non-disclosure agreemenls completed in accordance
with this clause E4.3.

If requested by the Authority, the Contractor shall give the Authorily a copy of the list and,
subsequenlly upon request by the Authority, copies of such of the listed non-disclosure
agreemenls as required by the Authority. The Contraclor shall ensure that its Staff,
professional advisors and consultanis are aware of the Contractor's confidentiality
obligations under the Contract.

The Contractor may only disclose the Authority’s Confidential Information to the Staff who
are directly involved in the provision of the Services and who need lo know lhe
information, and shall ensure thal such Staff are aware of and shall comply with these
obligations as lo confidentiality.

The Contraclor shali not, and shall procure that the Staff do nol, use any of the Authority's
Confidential Information received atherwise than for the purposes of this Contract.

Clause E4.1 shall nol apply to the exient that:



E4.11

E4.12

E4.13

E4.14

E4.15

{a) such disclosure is a requiremenl of Law placed upon the Parly making the
disclosure, including any requiremenis for disclosure under the FOIA or the EIR;

(b} such infermation was in Ihe possession of the Parly making the disclosure without
oblfigation of confidentiality prior to its disclosure by the informalion owner;

(c) such information was obtained from a third party without obligation of confidentiality;

(d) such information was already in the public domain at the lime of disclosure
otherwise than by a breach of the Conlract; or

(e} it is independently developed wilhoul access lo the other Parly's Confidential
Information.

Nothing in clause E4.1 shall prevent the Authorily disclosing any Confidential Informalion
oblained from the Contracior;

{a} forthe purpose of the examination and certification of the Aulhority's accounts;

(b} for the purpose of any examination pursuant to section 6{1) of the National Audit Act
1983 of the economy, efficiency and effecliveness wilth which the Authonly has used
ils resources;

(c) to any Crown Body or any Conlracting Authorily and the Contraclor hereby
acknowledges that all govemment departments or Contracting Authorities receiving
such Conlidential Information may further disclose the Confidential Information 1o
other govemment departmenis or other Conlracting Authorities on the basis that the
information is conlidential and is not lo be disclosed lo a third parly which is not part
of any governmenl depariment or any Conlracting Authorily;

{d) to any consultanl, contractor or other person engaged by the Authorily

provided that in disclosing information under clauses E4.8 (c) and {d) the Authorily
discloses only the information which is necessary for the purpose concemed and requests
thal the information is treated in confidence and that a conlidentiality underiaking is given
where appropriale.

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

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

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

In order to ensure that no unauthorised person gains access to any Confidential
Information or any dala oblained in the supply of the Services, the Contractor shall
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E4.16

E4.17

E5
E5.1

E5.2

E5.3

ES.4

mainlain adequate securily arangements that meel the requiremenls of professional
standards and best practice.

The Contractor will immediately notify the Authorily of any breach of securily in relation to
Conlidential Information and all data obtained in the supply of the Services and will keep a
record ol such breaches. The Contractor will use its best endeavours o recover such
Confidential Information or data however il may be recorded. The Contractor will co-
operale with lhe Authorily in any investigalion as a result of any breach of security in
refation to Confidential Information or data.

The Contractor shall, at its own expense, alier any securily systems at any lime during the
Contract Period at the Authority's request if the Authority reasonably believes (he
Contraclor has failed to comply with clause E4.12.

Freedom of Information

The Conltractor acknowledges that the Authority is subject lo the requirements of the FOIA
and the EIR and shall assist and cooperale with the Authority to enable the Authority to
comply with its Information disclosure obligations,

The Conliraclor shall transfer to the Authority all Requests for Informalion that it receives
as soon as praclicable and in any event within 2 Working Days of receipt and the
Contractor shall and shall procure that any Sub-Conlractors shall:

(a) give the Authority a copy of all Informalion in connection with the Contracl in ils
possession or control in the form that the Authority requires within 5 Working Days
{or such other period as the Authority may specify) of the Authority's request;

{b) provide all necessary assistance as reasonably requested by the Authority to enable
the Authority to comply with ils obligations under the FOIA and EIR;

{c} not respond to directly to a Requesl for Information unless authorised to do so in
writing by Lthe Authority.

The Authority shall delermine in its absolule discrelion and notwithstanding any other
provision in the Coniracl or any other agreement whether the Commercially Sensilive
Informalion and any other Information is exempl 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 in accordance with the Secretary of State for Conslitulional Affairs
Code of Practice on the Discharge of the Functions of Public Authorities under Parl 1 of
the Freedom of Information Act 2000 {'Code’), be obliged under the FQIA, or the EIR to
disclose information concerning the Conltractor or the Services in cerlain circumstances:

(a) without consulling the Contractor; or

(b} following consullation with the Contractor and having taken their views into account;
provided always that where E5.4(a) applies the Authority shall, in accordance wilth any
recommendalions of lhe Code, lake reasonable steps, where appropriale, to give the

Conlractor advanced nolice, or failing that, to draw the disclosure to the Contracior's
altention after any such disclosure.
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ES.S

E6
E6.1

E6.2

ET
E7.1

E7.2

E7.3

E7.4

E7.5

The Contractor shall ensure that all informalion is relained for disclosure and shall permit
the Authority to inspeci such records as requested from time lo lime.

Publicity, Media and Official Enquiries

Without prejudice to ihe Authority's obligations under the FOIA, the EIR or any obligations
under the Regulalions, or any policy requirements as to fransparency, neither Parly shall
make any press announcemenl or publicise the Contract or any part thereof in any way,
except with the written consent of lhe other Party.

The Contraclor shall use ils reasonable endeavours to ensure that its Staff, professional
advisors and consultants comply with clause E6.1.

Security

The Authority shall be responsible for maintaining the security of the Authonity’s Premises
in accordance with its standard security requirements. The Coniractor shall comply with all
security requiremenis of the Authority while on the Authority's Premises. and shall ensure
that all Staff comply with such requirements.

The Confractor shall ensure that the Security Plan produced by the Conlractor fully
complies with the Security Policy.

The Contracior shall comply, and shall precure compliance of ils Staff, with \he Security
Plan and Security Palicy

The Authorily shall nolify the Conltractor of any changes or proposed changes to the
Security Policy.

The Coniractor shall, as an enduring obligation during the Contract Period, use the latest
versions of anli-virus definitions available from an indusiry accepled anti-virus software
vendor to check for and delete Malicious Software from the ICT Environment.

Notwithstanding clause E7.5, if Malicious Software Is found, the Parties shall co-operale to
reduce the effect of the Malicious Software and, particularly if Malicious Software causes
loss of operational efficiency or loss or cormuplion of the Authority Data, assist each other to
miligate any losses and to restare the provision of Services o their desired operaling
efficiency and the Contractor shall immediately take all reasonable steps necessary lo:

{a}  minimise the extent of actual or potential ham caused by any Breach of Security;

(b} remedy such Breach of Securily lo the extent possible and protect the integrity of
the Services to the extent within ils control against any such Breach of Securily or
atlempled Breach of Securily;

(c) prevent a further Breach of Security or attempled Breach of Security in the fulure
exploiling the same reol cause failure; and

(d) as soon as reasonably praclicable provide the Authority with full details of the
Breach of Securily or atlempted Breach of Securily, including a rool cause analysis
where required by the Authority.
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E7.7

ET.B

ES
EB.1

E8.2

E8.3

EB.4

Any cost arising oul of the aclions of the Parlies laken in compliance with clavse E7.6
shall be borme by the Parties as follows:

{a) by the Contraclor where the Malicious Software originates from the Conlractor
Software, the Third Party Software or the Authority Data (whilst the Authority Data
was under the control of the Contractor); and

{b) by the Authorily if the Malicious Software originates from the Authority Software or
Authority Data {whilst the Authority Data was under the control of the Authority).

The Coniractor shall be liable for, and shall indemnify the Authority against all Losses
suffered or incurred by the Aulhority andfor any (hird party arising from and/or in connection
with any Breach of Security or altempted Breach of Security (to the extent thal such Losses
were not caused by any act ar omission by the Authority).

Intellectual Property Rights

All Intellectual Property Rights in any guidance, specilications, reports, studies,
instructions, toolkits, plans, data, drawings, databases, patenis, pattemns, models, designs
or ather material which is:

{a) fumished to or made available lo the Contractor by or on behalf of the Authority:

{b} prepared by or for the Contractor for use in relation to lhe performance of ils
obligations under the Conftract; or

(c) the result of any work done by the Contraclor, the Staff or any Sub-Contractor in
relation to the provision of the Services (logether wilh cfauses 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
performance by the Contraclor of its obligations under the Contract.

The Contractor hereby assigns to the Authority, with full tille guarantee, all Intelleciual
Property Righls which may subsist in the IP Malerials prepared in accordance with clause
E8.1{b) and (c). This assignment shall take efiect on the date of the Contract or (in the
case of rights arising afier the date of the Conlracl) as a present assignment of luture
rights that will 1ake effect immediately on the coming into existence of the Intelleclual
Properly Righls produced by the Contractor. The Contractor shall execute all
documentation and do all acls as are necessary to execule this assignmenl.

The Confractor shall waive or procure a waiver of any moral rights held by il or any third
party in copyright material arising as a result of the Coniract or the perdormance of its
obligations under the Conlract.

The Contraclor shall ensure thal the third parly owner of any Intelleclual Praperly Rights
that are or which may be used to perform lhe Services granis lo the Authority a non-
exclusive licence or, if itselfl a licensee of those righis, shall grant to the Authority an
authorised sub-licence, lo use, reproduce, modiy, develop and mainlain the Intellectual
Property Rights in the same. Such licence or sub-licence shall be non-exclusive,
perpelual, royally-free, worldwide and irevocable and shall include the right for the



EB.5

E8.6

E&.7

EB.8

E8.9

E8.10

Authority to sub-license, Iransfer, novale or assign 1o olher Confracting Authorilies, the
Replacement Contractor or to any other third party supplying services lo the Authority

The Contractar shall not infringe any Intellectual Properly Righls of any third party in
supplying the Services and the Conlractor shall, during and after the Contract Period,
indemnify and keep indemnified the Authority and the Crown from and against all Losses
and olher liabilities which the Authority or the Crown may suffer or incur as a result of or in
conneclion with any breach of this clause E8.5, excepl to the extent thal any such claim
resulls direclly from:

{a) ilems or malerials based upon designs supplied by lhe Authorily; or

{b) the use of data supplied by the Authority which is nol required to be verified by the
Contractor under any provision of the Contract.

The Authority shall nolify the Conlractor in wriling of any claim or demand brought against
the Authority for infringement or alleged infringement of any Intellectual Property Right in
malerials supplied and/or licensed by the Contraclor lo the Authority

The Contractor shall at its own expense conduct all negofiations and any litigation arising
in connection with any claim, demand or aclion by any third party for infringement or
alleged infingement of any third party Intelleclual Property Rights {whether by the
Authority or the Contractor) arising from the performance of the Contraclor's abligations
under the Contract (“Third Party IP Claim"). provided that the Contractor shall at all
times:

(a) consult the Authority on all malerial issues which arise during the conduct of such
liligation and negotiations;

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

{c) nol settle or compromise any claim wilhout Approval (not lo be unreasonably
wilhheld or delayed).

The Authorily shall at the request of the Contraclor afford to the Contraclor all reasonable
assistance lor the purpose of conlesting any Third Party IP Claim and the Contractor shall
indemnify lhe Authorily for all costs and expenses (including, but not fimited to, legal cosls
and disbursements) incurred in doing so. The Conlractor shall nol be required to
indemnify the Authority under this clause E8.8 in relation to any costs and expenses (o the
extent that such arise directly from the malters referred to in clauses £8.5(a) or (b).

The Aulhority shall not, without the Contractor's consent, make any admissions which
may be prejudiclal lo the defence or settlemeni of any Third Party IP Claim.

If any Third Party IP Claim is made or in the reasonable opinion of lhe Contractor is likely
lo be made, the Contraclor shall nolify the Authority and, al ils own expense and subjecl
to Approval (not to be unreasonably wilhheld or delayed), shall (withoul prejudice to the
rights of the Authority under clauses EB.4 and G2.1{g)} use ils best endeavours to:

{a} medily any or all of the Services withoul reducing the performance or functionality of
lhe same, or substitule aMernalive services of equivalent performance and
functionality, so as to avoid {he infringement or the alleged infringement; or
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E8.11

EBA

E8.1

E8.2

E8.3

E8.4

E8.5

EB.G

EB.7

ESS8

(b) procure a licence lo use the Intelleclual Property Righls and supply the Services
which are the subject of the alleged infringement, on terms which are acceplable to
the Authority

and if the Contractor is unable lo comply with clauses EB.10{a) or (b} within 20
Working Days of receipt by the Authority of the Conltractor’s nofification the Authonity
may lerminate the Conlract immediately by notice to the Contractor.

The Contraclor grants to the Authority a royalty-free, imevocable, worddwide, non-
exclusive licence (with a right to sub-license) lo use any Intelleclual Properly Rights that
the Contractor owned o devetoped prior lo the Commencement Date and which Lhe
Authority reasonably requires in order to exercise its rights under, and receive lhe benefit
of, the Contract {including, without limitation, the Servicas).

Use of Documents and Information

Excepl with lhe consent in writing of the Authority, the Coniracior shall not disclose the
Contract or any provision thereof to any person olher than a person employed by the
Contractor in the carrying oul of the Contract or any other person concemed with the same.
Such disclosure shall be made in confidence and extend so far only as may be necessary
for the purposes of the Conlract.

Except with Lhe consenl in writing of the Authority the Coniractor shall not make use of the
Contracl or informalion issued ot furnished by or on behalf of the Authority otherwise than
for the purpose of the Contract.

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

The Contractor shall not delele or remove any proprietary nolices contained within or
relaling to the Authority Data.

The Coniractor shall not slore, copy, disclose, or use the Authority Data except as
necessary for Ihe perlormance by the Contracior of its obligations under this Conlract or as
otherwise expressly authorised in wriling by the Authority.

To lhe exlent that Authorily Dala is held andfor processed by the Conlractor the Contractor
shall supply that Aulhority Data to the Authorily as requested by the Authority in the format
specified in lhe Specificalion Schedule [and/or the Exit Management Stralegy].

The Conlractor shall lake responsibilily for preserving the inlegrily of Authority Data and
preventing lhe corruplion or loss of Authority Data,

The Contraclor shall perform secure back-ups of all Authority Data and shall ensure thal
up-lo-date back-ups are slored off-sile in accordance wilh (he Business Continuity and
Disaster



E8.9

E8.10

E8.11

E§.12

E9

E9.1

E9.2

E9.3

ES.4

Recovery Plan. The Contraclor shall ensure thal such back-ups are available lo lhe
Authorily at all imes upon request and are delivered to the Aulhorily at no less than [three]
monthly intervals.

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

If the Authority Data is corrupled, lost or sufficiently degraded as a result of the Conlractor’s
Default so as to be unusable, the Authority may:

{a) require the Contractor {al the Contraclor's expense) to restore or procure the
resloration of Authority Data 1o the exlenl and in accordance with the requirements
specified in the Business Conlinuily and Disaster Recovery Plan and the Contractor
shall do so as soon as praclicable bul not later lhan [ten calendar days); and/or

(b} itself restore or pracure the restoration of Authorily Dala, and shall be repaid by the
Contractor any reasonable expenses incurred in doing so to the extent and in
accordance with the requirements specified in the Business Continuity and Disaster
Recovery Plan.

If at any time the Contractor suspects or has reason fo believe thal Authority Data has or
may become corrupted, lost or sufficiently degraded in any way for any reason, then the
Contractor shall nolify the Authority immediately and inform the Authonly of the remedial
action the Contraclor proposes 1o take.

Audit

The Contractor shall keep and mainlain until 6 years after the end of the Contract Period,
or as long a period as may be agreed between Lhe Parties, full and accurale records of
the Contract including the Services supplied under it, all expenditure reimbursed by the
Authority, and all payments made by the Authority. The Conlractor shall on request afford
the Authority or the Aulhority's representalives such access to those records and
processes as may be requested by the Authorily in connection with the Contract.

The Contractor agrees lo make available lo the Authority, free of charge, whenever
requested, copies of audil reports obtained by the Contractor in relation to the Services.

The Conlractor shall parmil duly authorised representatives of the Aulhority and/or the
National Audit Office to examine the Conlractor’s records and documents relating to the
Contract and lo provide such copies and oral or wrilten explanations as may reasonably
be required.

The Contractor (and its agenis) shall permil the Comptroller and Auditor General {and his
appointed represenlatives) access free of charge during nomal business hours on
reasonable nolice to all such documents (including computerised documents and data)
and other informalion as the Comptroller and Auditor General may reasonably require for
the purposes of his financial audil of the Authorily and for carrying out examinations into
the economy, efficiency and effectiveness with which the Authority has used ils resources.
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The Contractor shall provide such explanations as are reasonably required for these
purposes.

Tax Compliance

If, during the Contract Period, an Qccasion of Tax Non-Compliance occurs, the Contractor
shall:
{a) notify the Authorily in wriling of such fact within 5 Working Days of its occurrence:;
and
{b) promplly give the Authorily:
i) details of lthe steps it is taking to address the Occasion of Tax Non-
Compliance and to prevent the same from recurring, logether with any
mitigating faclors it considers relevant; and

ity  such other informalion in relalion to the Occasion of Tax Non-Compliance as
the Authonty may reascenably require.

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

(a) at all times comply with TTEPA and all olher statutes and regulations relating to
income lax, and SSCBA and all other statules and regulations refating to national
insurance conltributions, in respect of that consideration; and

(b} indemnify the Authority against any income {ax, national insurance and social
security coniributions and any other liability, deduction, contribution, assessment or
claim arising from or made in connection with the provision of the Services by the
Conlractor or any Staff.

CONTROL OF THE CONTRACT

Monitoring of Contract Performance

The Contractor shall immediately inform the Authority if any of the Services are not being
or are unable lo be performed. the reasons for non-performance, any comeclive action
and the date by which that aclion will be compleled.

At or around 6 Monlhs from the Commencement Date and each anniversary of the
Commencement Date thereafter (each being a "Review Date™), the Authorily shall carry
out a review of the performance of the Contractor (“Checkpoint Review"). Without
prejudice lo the generality of the foregoing, the Authority may in respect of the period
under review consider such ilems as (bul not limited 1o): the Contractor's delivery of the
Services; the Conlractor's contribution te innovation in the Authority; whether the Services
provide the Authority with best value for money; consideration of any changes which may
need 10 be made lo the Services; a review of future requirements in relation to the
Services and progress againsl key milestones.

The Conltractor shall provide al its own cosl any assistance reasonably required by the
Authority 1o perform such Checkpoint Review including the provision of data and
information.
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The Authorily may produce a report (a "Checkpoint Review Report”) of the results of
each Checkpoint Review slaling any areas of excepfional performance and areas for
improvement in the provision of the Services and where there is any shorifall in any
aspect of performance reviewed as against the Authority's expectations and the
Contractor's obligations under this Contracl.

The Authority shall give the Contractor a copy of the Checkpoinl Review Report {if
applicable). The Authority shall consider any Contraclor comments and may produce a
revised Checkpoint Review Report.

The Conlractor shall, within 10 Working Days of receipl of the Checkpoint Review Report
(revised as appropriate) provide the Authorily with a plan lo address resolution of any
shortcomings and implementation of improvemenis identified by the Checkpaoint Review
Report.

Aclions required to resolve shoricomings and implement improvements (either as a
consequence of the Contractor's failure to meet ils obligations under lhis Contracl
identified by the Checkpoint Review Repor, or those which result from the Contracior's
faiture to meet the Authorily's expeclations notified fo the Conlractor or of which the
Contractor ought reasonably 1o have been aware) shall be implemented at no exira
charge to the Authority.

Remedies for inadequate performance

If the Authority reasonably believes the Contractor has commilted a Malerial Breach it
may, without prejudice to ils rights under clause H2 (Terminalion on Default), do any of
the following:

(a) without terminating the Conlract, itself supply or procure the supply of all or part of
the Services until such fime as the Contractor has demonstrated 1o the Aulhority’s
reasonable salisfaction that the Conlractor will be able lo supply the Services in
accordance with the Specification;

(b} without terminating the whole of the Conlract, terminate the Conlract in respecl of
part of the Services only (whereupon a comresponding reduction in the Price shall be
made) and thereafter itsell supply or procure a third party lo supply such part of the
Services;

(a) withhold or reduce paymenis to lhe Conlraclor in such amount as the Aulhorily
reasonably deems appropriate in each particular case; andfor

{a) terminate the Conltract in accordance with clause H2.

Without prejudice lo ils righl under clause C3 (Recovery of Sums Due), the Aulhority may
charge the Conlraclor for any cosls reasonably incurred and any reasonable
administralion cosls in respect of he supply of any pari of the Services by the Autharity or
a lhird party to the exlent that such cosls exceed the payment which would otherwise
have been payable to the Contraclor for such part of the Services,

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

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

(a) direci the Contraclor 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 lo the Autharity within the
specified limescale; and/or

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

If the Contractor has been nolified 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) Iimmediately give the Authorily such information as the Authorily may request
regarding what measures are being laken lo comply with the obligations in this
clause F3.5 and the progress of those measures until resolved 1o the satisfaction of
the Authority.

If, having been notified of any failure, the Conlracior fails to remedy il in accordance with
clause F3.5 within the time specified by the Authority, the Authority may Ireat the
continuing failure as a Material Breach and may terminate the Coniracl immediately on
notice to lhe Conlraclor.

Transfer and Sub-Contracting

Excepl 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 Coniract or any part of it
withoul Approval. All such documenis shall be evidenced in wriling and shown to the
Authority on request. Sub-contracting any parl of the Coniracl shall nol relieve the
Contractor of any of its obligations or dulies under the Conlracl.

The Coniraclor shall be responsible for the acls and/or omissions of ils Sub-Conltractors
as though they are ils own. If il is appropriate, the Coniractor shall provide each Sub-
Contractor with a copy of the Contract and oblain wrillen confirmalion from them Ihal they
will provide the Services fully in accordance with the Contract.

The Coniractor shall ensure that ils Sub-Contractors and suppliers relain all records
relaling lo the Services for at least 6 years from the date of their creation and make them
available to the Authority on request in accordance with the provisions of clause E9
(Audit). If any Sub-Conlractor or supplier does not allow the Aulhorily access lo the
records then the Authority shall have no obligation to pay any claim or invoice made by
the Contractor on the basis of such documents or work carried oul by the Sub-Contracior
or supplier.

If the Authorily has consented to the placing of Sub-Contracts, copies of each Sub-
Contract shall, at the request of the Authaorily, be sent by the Contractor to the Authority
immediately.
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Notwithstanding clause F4.1, the Contraclor may assign to a third party (the “Assignee’)
the right lo receive payment of the Price or any part lhereof due to the Conlraclor
(including any interest which the Autharily incurs under clause C2 (Paymenl and VAT)).
Any assignmenl under this clause F4.5 shall be subject to:

{a) reduction of any sums in respect of which the Aulhorily exercises ils right of
recovery under clause C3 (Recovery of Sums Due);

(b} all related rights of the Authority under Ihe Conlract in refation to the recovery of
sums due bul unpaid; and

{c) the Authorily receiving nolification under both clauses F4.6 and F4.7.

If the Conlractor assigns the right to receive the Price under clause F4.5, the Conltractor or
the Assignee shall nolify the Authorily in writing of the assignment and the date upon
which the assignmenl becomes effeclive.

The Conlractor shall ensure that the Assignee nofifies Ihe Aulhority of the Assignee’s
contact inforrmalion and bank account details lo which the Authonity shall make payment at
least [5] Working Days prior lo submission of the relevant invoice.

The provisions of clause C2 shall conlinue to apply in all other respects after the
assignment and shall not be amended withoul Approval of the Autherity.

Subject to clause F4.10, the Aulhorily may assign, novate or olherwise dispose of ils
righls and obligations under the Conlracl or any part thereof to:

{(a) any Conlracting Authority;

{b} any olher body established by the Crown or under stalule in order substantially to
perform any of the functions thal had previously been performed by the Authority: ar

{c) any private sector body which substantially performs the functions of the Autharily

provided that any such assignment, novation or other dispasal shall not increase the
burden of the Contractor’s obligations under the Conlract.

Any change in the legal status of the Aulhority such that it ceases lo be a Contracling
Authority shall not, subjecl fo clause F4.11, affect the validity of the Contract and the
Conlract shall bind and inure to the benefit of any successor body lo the Authority.

If the rights and obligalions under the Confract are assigned. novated or otherwise
disposed of pursuant io clause F4.9 to a body which is not a Coniracting Authority or if
there is a change in ihe legal stalus of the Authority such thal il ceases lo be a
Contracting Authorily (in the remainder of this clause bolh such bodies being referred lo
as the “Transferee™):

{a} the rights of termination of the Authority in clauses H1 and H2 shall be available to
the Conlracter in respect of the Transferes;

(b) shall be available to the Contractor in the event of respectively, the bankruptcy or
insolvency. or Defaull of the Transleree; and

F4.12

F4.13

F4.14

F4.15

FS
F5.1

F5.2

F53

F6
F6.1

F6.2

(b) the Transferee shall only be able to assign, novate or atherwise dispose of ils righls
and obligations under the Coniract or any part thereol with the prior consent in
writing of the Contractor.

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

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

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

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

{a) the specific change in contraclor was provided for in the procurement process for the
award of this Conlract;

{b) there has been a universal or partial succession inlo the position of the Supplier,
following a corporale restrucluring, including lakeover, merger, acquisition or insolvency,
by another economic operator thal meets the criteria for qualilative selection applied in the
procurement process for the award of this Contract.

Waiver

The failure of either Parly to insist upon strict performance of any provision of the
Conlract, or the failure of either Parly to exercise, or any delay in exercising, any right or
remedy shall not constilute a waiver of thal right or remedy and shall nol cause a
diminution of the aobligalions established by the Contract.

No waiver shall be eflective unless it is expressly siated to be a waiver and communicated
to the other Parly in wriling in accordance with clause A4 (Notices and Communications).

A waiver of any right or remedy arising from a breach of the Contracl shall not conslilute a
waiver of any right or remedy arising from any other or subsequent breach of the Contract.

Variation

If, after the Commencement Dale, the Authority’s requirements change, the Authority may
request a Variation subject lo the terms of this clause F&

The Authority may request a Varialion by notifying the Contractor in writing of the
Variation and giving the Contraclor sufficient information to assess the extent of the
Variation and consider whelher any change to the Price is required in order to implement
the Variation within a reasonable time limit specified by the Authority. If the Contractor
accepls the Variation it shall conlfirm it in writing.
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If the Contraclor is unable {o accepl the Variation or where lhe Parties are unable to agree
a change to the Price, the Authorily may:

{a) allow the Gontraclor (o fulfil its obligations under the Contract without the Variation
to the Specificalion; or

(b) terminale the Contract immediately excepl where the Conlractor has already
delivered all or part of the Services or where lhe Conlractor can show evidence of
substantial work being carried out to fulfil the requirements of the Specification; and
in such case lhe Parfies shall attempt lo agree upon a resolution to the matter. If a
resolution cannol be reached, the matler shall be dealt with under the Dispute
Resolulion procedure detailed in clause 12 (Dispute Resolution).

Any Varialion will not lake efiect unless recorded in a Change of Conirol Notice as
attached hereto in Schedule 4and approved in wriling by the Autharity,

The provisions of clause F6.4 may be varied in an emergency if it is nol praclicable to
oblain the Authorised Representative’s approval within the lime necessary to make the
Variation in order lo address the emergency. In an emergency, Varialions may be
approved by a different representative of the Authority. However, the Authorised
Representalive shall have the right to review such a Varialion and require a Change of
Control Nolice to be entered info on a relrospeclive basis which may ilsell vary the
emergency Variation.

Severability

If any provision of lhe Contract which is nol of a fundamental nalure is held invalid, illegal
or unenforceable for any reason by any court of compelent jurisdiction, such provision
shall be severed and the remainder of the provisions of the Conlract shall continue in full
force and effect as if the Conlract had heen execuled wilh the invalid, illegal or
unenforceable provision eliminated.

Remedies Cumulative

Except as expressly provided in lhe Coniract all remedies available to either Party for
breach of the Conlract are cumulative and may be exercised concurrently or separately,
and the exercise of any one remedy shall not be deemed an election of such remedy lo
the exclusion of other remedies.

Entire Agreement

The Conlract conslitutes the entire agreement between the Parlies in respect of the
matlers deall with therein. The Conlract supersedes all prior negoliations between the
Parties and all representations and undertakings made by one Party lo the other, whether
written or oral, excepl that this clause shall nol 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 documenl referred to in those clauses and the Schedules, the confiict shall be resolved
in accordance with the following order of precedence:

(@) the clauses of the Contract;
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(b)  the Schedules; and
(c) any olher document referred Lo in the clauses of he Contract.

Counterparts

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

LIABILITIES

Liabitity, Indemnity and Insurance

Neither Parly limits its liability for:

(a) dealh 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 Geods and
Services Act 1982;

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

Subjecl lo clauses G1.3 and G1.4, the Contractor shall indemnify the Authorily and keep
the Authority indemnified fully against all claims, proceedings, demands, charges, actions,
damages, costs, breach of statutory duly, expenses and any other liabililies which may
arise out of the supply, or lhe late or purported supply. of the Services or the performance
or non-performance by the Conlractor of ils obligations under the Contract or the
presence of the Contracior or any Staff on the Premises, including in respect of any death
or personal injury, loss of or damage fo propery, financial loss arising from any advice
given or omitled to be given by the Contraclor, or any other loss which is caused directly
by any act or omission of the Contractor.

Subject to clause G1.1 the Contractor’s aggregale liability in respect of the Contract shall
nol exceed a sum equal to 125% of the of the Charges paid or payable to the Contractor

The Contractor shall not be responsible for any injury, loss, damage, cost or expense if
and to Ihe exient thal it is caused by the negligence or wilful misconduct of the Authority
or by breach by the Authorily of its obligations under the Conlract.

The Authority may recover from the Conltractor the following losses incumed by the
Authority to the extent lhey arise as a result of a Defaull by the Coniractor:

(a) any additional operational and/or administrative costs and expenses incurred by the
Authority, including costs relaling to time spent by or an behall of the Authorily in
dealing with the consequences of the Defauli;

(b} any wasted expenditure or charges;
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{c} Ihe addilional costs of procuring a Replacement Coniractor for the remainder of the
Coniract Period and or replacement deliverables which shall include any
incremental costs associaled with the Replacement Contracior and/or replacement
deliverables above (hose 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 Authorily pursuant 1o Law and any costs incurred
by the Authorily in defending any proceedings which resull in such fine or penalty.

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

(3} loss of profils, tumover, business opportunities or damage to goodwilt (in each case
whelher direct or indirect); or

(b} indirect, special 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 Contraclor to comply
with ils obligations herein, take out and maintain with a repulable insurance company a
policy or policies of insurance providing an adequale level of cover in respect of all risks
which may be incurred by the Contraclor, arising out of the Contractor’s performance of its
obligations under the Conlract, including death or persanal 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 maintained for the duration of the Contract Period and for a minimum of 6 years
following the end of the Contract.

The Contracior shalt hold:
employer's liability insurance providing an adequate level of cover in respect of all risks
which may be incurred by the Contraclor;

public liability with the minimum cover per claim of one million pounds (E 1,000,000);

product liability with the minimum cover per claim of ona million pounds £1,000.000;

and

professional indemnity with the minimum cover per claim of E one milion pounds
(£1,000,000),

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

The Contractor shall give the Authorilty, on requesl, copies of all insurance policies
referred to in this clause or a broker's verification of insurance to demonstrale that the
appropriate cover is in place, logether with receipls or olher evidence of payment of the
latest premiums due under those policies.

If the Contractor does not give effect 1o and maintain the insurances required by the
provisions of the Contract, the Authority may make alternalive arrangements to protect its
interests and may recover the cosls of such arrangements from the Contractor.
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The provisions of any insurance or the amount of cover shall not relieve the Contractor of
any liabililies under the Contract.

The Confractor shall not take any action or fail 1o take any reasonable action. or (lo the
exient that il is reasonably within ils power) permit anything to occur in refation o the
Contractor, which would enlitle any insurer to refuse lo pay any claim under any insurance
policy in which the Contracior is an insured, a co-insured or additional insured person,

Warranties and Representations

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

{a) it has full capacily and authorily and all necessary consents to enter into and
perform the Contraclt and that the Coniracl is execuled by a duly authorised
representalive of the Contraclor;

{b) in enlering the Conlract it has not commilted any fraud;

{c) as al the Commencement Date, all information contained in the Tender Response or
ather offer made by the Contractor lo the Authority remains true, accurate and not
misleading, save as may have been specifically disclosed in writing fo the Authority
prior lo execution of the Coniract 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 adminisiralive proceeding is
presenlly in progress or, to the best of its knowledge and belief, pending or threalened
against it or any of its assels which will or might have an adverse effect on its ability lo
perfarm ils obligations under the Contract;

(e} itis not subject to any contractual cbligation, compliance with which is likely lo have a
malerial adverse effect on its ability to perform ils obligations under the Contract;

() no proceedings or olher steps have been taken and not discharged {nor, to the best of
ils knowledge, are threalened) for the winding up of the Contractor or for ils
dissolution or for the appoiniment of a receiver, administrative receiver, liquidator,
manager, administrator or similar officer in relation to any of the Contractor's assels or
revenue;

{(g) it owns, or has obtained or is able to obtain valid licences for, all Intelleciual Property
Rights that are necessary for the perdformance of its obligations under the Contract;

{h) any person engaged by the Conlracior shall be engaged on terms which do not entitle
them 1o any Intellectual Property Right in any IP Materials;

(i} inthe 3 years (or penod of existence where the Contractor has not baen in existence
for 3 years}) prior to the date of the Contract:

)} it has conducted all financial accounting and reporting activilies in compliance in
all material respeacts wilh the generally accepled accounling principles that apply
to it in any country where it files accounts;
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i) it has been in full compliance with all applicable securities and tax laws and
regulations in the jurisdiction in which it is established; and

i} it has nol done or omitted fo do anything which could have a malerial adverse
effect on ils assets, financial condilion or posilion as an ongoing business
concem or its ability lo fulfil its obligations under the Contract;

(i} il has and will continue to hotd all necessary (if any) regulatory approvals from the
Regulatory Bodies necessary to perform its obligations under the Conltract; and

{k) it has notified the Authority in writing of any Occasions of Tax Non-Compliance and
any litigation in which it is involved that is in connection with any Occasion of Tax
Non-Compliance.

(if an individual) he is regarded by HM Revenue & Customs as sef- employed and
accordingly shall indemnify the Authority against tax, national insurance
conlributions 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 Parly may claim relief under this
clause G3 from Hability for failure lo meet ils obligalions under the Contracl for as long as
and only to the extent that the performance of those obligalions is directly affected by a
Force Majeure Event. Any failure or delay by the Contracier in performing its obligations
under the Contract which resulls from a failure or delay by an agent, Sub-Conlractor or
supplier shall be regarded as due to a Force Majeure Event only il thal ageni, Sub-
Contractor or supplier is itself impeded by a Force Majeure Event from complying wilh an
obligation to the Contractor,

The Affected Party shall as soon as reasonably practicable issue a Force Majeure Nofice,
which shall include delails of the Force Majeure Event, ils effect on the obligalions of the
Affected Party and any aclion the Affected Party proposes to take lo mitigale its effect.

If the Contractor is the Affecled Party, it shall not be enlitled \o claim refief under this
clause G3 to the extent that consequences of the relevant Force Majeure Evenl:

{a)} are capable of being miligated by any of the Services, but the Conlraclor has failed
lo do so; and/or

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

Subject to clause G3.5, as scon as practicable afler the Affected Parly issues the Force
Majeure Notice, and al regular intervals thereafter, the Parlies shall consull in good faith
and use reasonable endeavours to agree any sleps to be taken and an appropriale
limetable in which those sleps should be laken, lo enable continued provision of the
Services affected by the Force Majeure Evenl.

The Parties shall at all limes following the occurrence of a Force Majeure Event and
during its subsistence use their respective reasonable endeavours lo conlinue 1o perform
ils obligalions under the conlract and prevenl and miligate the effects of the Force
Majeure Event. Where the Contractor is the Affecled Party, it shall take all steps in
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accordance with Good Indusiry Practice lo overcome or minimise lhe consequences of
the Force Majeure Event.

If, as a result of a Force Majeure Event:

{2} an Affected Parly fails to perform ils obligalions in accordance wilh the Coniract,
lhen during the conlinuance of the Force Majeure Event:

i) the other Party shall not be entilled lo exercise ils rights to lerminate the
Contracl in whole or in part as a result of such failure pursuant to clause H2.1
or H2.3; and

ii)  neither Parly shall be liable for any Defaull arising as a resuft of such failure;

(b) the Contractor fails to perform its obligations in accordance with the Contract il shall
be entilled to receive payment of the Price (or a proportional payment of it) only lo
the exient that the Services (or parl of the Services) continue lo be performed in
accordance with the terms of the Contract during the occumrence of the Force
Majeure Event.

{c} either Parly is prevenied from performing ils material obligations under the Conltract
for a period in excess of 6 Monlhs, either Party may lerminate the Conlract with
immediate effecl by notice in writing.

The Affected Party shall notify the other Party as soon as praclicable afier the Force
Majeure Evenl ceases or no longer causes lhe Affected Parly to be unable to comply with
ils obligations under the Conlract.

Relisf from liability for the Affecled Parly under this clause G3 shall end as soon as lhe
Force Majeure Event no onger causes the Affected Parly to be unable to comply with its
obligalions under the Contraci and shall not be dependent on the serving of nolice under
clause G3.7.

Guarantee

Within 10 Working Days of receipt of a wrilten request from the Authorily, the Contraclor
shall provide o the Authority a bond or guaraniee in terms of the draft conlained in
Schedule 9 {or such other terms as (he Aulhority may have approved) executed as a deed
and delivered by a parenl company or financial institute approved by the Authority.

DEFAULT, DISRUPTION AND
TERMINATION

Termination on Insolvency and Change of Control

The Authority may terminate the Contract with immediate effect by notice and without
compensation to lhe Contractor where the Conlracior is @ company and in respect of the
Conlractor:



H1.2

{a)

()

()

(d)

(e}

n

{9)

(b

a proposal is made for a voluniary amangement within Part | of the Insolvency Act
1986 or of any other composilion scheme or arrangemenl with, or assignment for
the benefit of, its credilors;

a sharehokders' meeting is convened for the purpose of considering a resolution that
it be wound up or a resolulion for ils winding-up is passed (other than as part of. and
exclusively for the purpose of, a bona fide reconstruclion or amalgamation);

a pelition is presented for its winding up (which is not dismissed within 14 days of ils
service) or an application is made for the appoiniment of a provisional liquidalor or a
creditors’ meeting is convened pursuant lo section 98 of the Insolvency Acl 1986;

a receiver, administrative receiver or similar officer is appointed over the whole or
any part of ils business or assels;

an application order is made eilher for the appointment of an administrator or for an
administration order, an administralor is appointed, or notice of intention to appoint
an administrator is given;

it is or becomes insolvent within the meaning of section 123 of the Insolvency Act
1986;

being a “small company” wilhin the meaning of section 247(3) of the Companies Acl
1985, a moratorium comes into force pursuant to schedule A1 of lhe Insolvency Act
1986; or

any evenl similar 1o those listed in H1.1(a}-{g) occurs under the law of any other
jurisdiction.

The Authority may terminate the Contract with immediate effect by natice and without
compensation to the Contractor where the Contractor is an individual and:

(a)

(b)

(c}

(d)

(e

n

an application for an interim order is made pursuant lo seclions 252-253 of lhe
Insolvency Act 1986 or a proposal is made for any composilion scheme or
amangement with, or assignment for the benefit of, the Conlraclor's creditors;

a petilion is presenled and not dismissed wilhin 14 days or order made for the
Contractor's bankrupicy;

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

the Conlractor 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;

a creditor or encumbrancer atlaches 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 assels and such atlachment or
process is not discharged within 14 days;

he dies or is adjudged incapable of managing his affairs within the meaning of Part
Vil of the Mental Capacity Acl 2005;
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H1.4

{g) he suspends or ceases, or threatens lo suspend or cease, lo 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 will or may result in a merger, take-over, change of conirol, change of
name or status including where the Contraclor undergoes a change of conirol 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 nolice and without
compensalion to the Contractor within 6 Months of:

{a) being nolified thal a Change of Conirol has occurred; or

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

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

The Authority may lerminate the Conlract with immediate effect by notice and withoul
compensalion to the Contractor where the Contraclor is a parinership and:

(a} a proposal is made for a volunlary arrangement within Articte 4 of the Insolvenl
Partnerships Crder 1994 or a proposal is made for any olher composition, scheme
or arrangement with, or assignment for the benelil of, ils credilors; or

{b) itis for any reason dissolved; or

{c} a peliion is presented for ils winding up or for the making of any administration
order, or an application is made for (he appointment of a provisional liquidator; or

{d) araceiver, or similar officer is appointed over the whole or any part of its assels; or
(e) the partnership is deemed unable to pay its debls within the meaning of section 222
or 223 of the Insolvency Act 1986 as applied and modified by the Insolvent

Parinerships Order 1994; or

{fy any of the following accurs in relation to any of its pariners:

(i)  an application for an inlerim order is made pursuant to sections 252-253 of the
Insolvency Act 1986 or a proposal is made for any compaosition scheme or
amangement with, or assignment for the benefit of, his creditors;

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

(i} a receiver, or similar officer is appointed over the whole or any part of his
assels;

{g) any event similar lo those listed in clauses H1.4(a) to (f} occurs under the law of any
other junsdiction
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The Authority may lerminate the Contract with immediale effect by notice and without
compensation Lo the Contractor where the Contraclor is a limiled liability parinership and:

(a) a proposal is made for a volunlary arrangement within Part | of the Insolvency Act
1986 or a proposal is made for any other composition, scheme or arangement with,
or assignment for the benefit of, its creditors;

(b} ilis for any reason dissolved;

{c} an applicalion is made either for the appointment of an adminisirator or for an
administralion order, an administrator is appointed, or notice of intention lo appoint
an administrator is given within Part Il of the Insolvency Act 1986;

(d) any step is taken with a view lo il being delermined that il be wound up (other than
as parl of, and exclusively for the purpose of, a bona fide reconsiruction or
amalgamation) within Part IV of the Insolvency Act 1986;

(e) a petilion is presented for ils winding up (which is not dismissed within 14 days of its
service} or an application is made for the appoiniment of a provisional liquidalor
within Parl IV of Lhe Insolvency Act 1986;

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

{g) it is or becomes unable lo pay its debis within the meaning of section 123 of the
Insolvency Act 1986;

(h}) a moratorium comes inlg force pursuant to schedule A1 of the Insolvency Act 1986;
or

(i) any evenl similar o those lisled in clauses H1.5 (a} to (h) occurs under the law of
any other jurisdiclion.

Relerences to the Insolvency Act 1986 in clause H1.5(a) shall be construed as being
references lo that Act as applied under the Limiled Liability Partnerships Acl 2000
subordinate legislation.

Termination on Default

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

(a) he Conlractor has not remedied the Defaull to the salisfaction of the Authority within
25 Working Days or such other period as may be specified by the Authorily, after
issue of a notice speciying the Default and requesting it (o be remedied;

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

II, through any Defaull of the Conlractor, dala transmilted or processed in connectlion with
the Contract is either lost or sufficiently degraded as to be unusable, the Contractor shall
be liable for the cost of reconstilulion of that data and shall reimburse the Authorily in
respecl of any charge levied for its transmission and any olher cosls charged in
connection wilth such Default.
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H4

H4.1
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H5.1

H3.2

H5.3

If the Authority fails lo pay the Contraclor undisputed sums of money when due, the
Contractor shall give notice lo the Aulhority of its failure to pay. If the Authority fails 1o pay
such undisputed sums within 90 Waorking Days of the date of such notice, the Contracior
may lerminale the Contracl in writing with immediate effecl, save that such right of
tarmination shall nol apply where the failure lo pay is due to the Authorily exercising ils
righls under clause C3.1 (Recovery of Sums Due) or to a Force Majeure Event.

Non Default Termination or Change of Government Policy

The Authorily may temminate the Coniract al any lime by giving 30 nolice io the
Conlractor,

The Authorily may terminate the Contracl by giving lo the Contractor at least one Monih's
nolice in wriling where there is a change in government policy or a change in Law which
means that, in the opinion of the Authorily 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 writien nofice to the Contractor if:

{a) the Confracl has been subject lo a subsiantial modification which requires a new
procurement procedure pursuznt to regulalion 72(9) of lhe Regulations;

(b} the Coniraclor was, at the lime the Coniracl was awarded, in one of the siluations
specilied in regulation 57{1) of the Regulalions, including as a result of the application of
regulation 57 (2], and should therefore have been excluded from the procurement
procedure which resulted in ils award of the Contract; or

{z) the Conlract should not have been awarded lo the Conlraclor in view of a serious
infringemenl of the obligalions under the Trealies and the Regulalions that has been
declared by the Court of Juslice of the European Union in a procedure under Article 258
of the TFEWU,

Consequences of Expiry or Termination

Iif the Authority terminates the Contract under clauses H2 or H4 and makes other
arrangements for the supply of the Services the Authorily may recover from the Contractor
the cosl reasonably incurred of making those other arrangements and any additional
expenditure incurred by the Aulhority throughoul the remainder of the Conlract Pericd.

Iif Contract is terminaled under clauses H2 or H4 the Authorily shall make no further
payments lo the Contractor (for Services supplied by the Conlractor prior lo termination
and in accordance with the Conlract but where the payment has yet lo be made by the
Authority), until the Aulhority has established the final cost of making the other
arrangements envisaged under this clause.

It the Aulthority terminates the Contract under clause H3 the Authorily shall make no
further payments to the Contractor except for Services supplied by the Contractor prior to
lermination and in accordance with the Coniract but where the paymenl has yet 1o be
made by the Authorily.
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Save as otherwise expressly provided in the Contract:

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

(b} termination of the Coniract shall not affect the conlinuing righls, remedies or
obligations of the Authorily or the Contractor under clauses G2 (Payment and VAT),
C3 (Recovery of Sums Due), D1 (Prevention of Fraud and Bribery), E2 (Dala
Prolection Act Compliance), E3 {Official Secrets Acts 1911 to 1989, Section 182 of
the Finance Act 1989), E4 (Confidential Information), E5 (Freedom of Information),
E8 (Inellectual Property Righis), E9 (Audil), F9 (Remedies Cumulative), G1
(Liability, Indemnity and Insurance), H5 {Consequences of Expiry or Termination},
H7 {Recovery upon Termination) and |1 {(Governing Law and Jurisdiction).

Bisruption

The Contraclor shall lake reasonable care lo ensure thal in the performance of its
obligations under the Contract it does not disrupt the operations of the Authority, its
employees or any other contracior employed by the Authonity.

The Contracior shall immediately inform the Authorily of any actual or potential industrial
aclion, whether such action be by its own employees or others, which aflects or might
affect its ability at any time to perform ils obligations under the Coniract.

If there is industrial action by the Stafi, the Conlraclor shall seek Approval lo ils proposals
to continue lo perform ils obligations under the Contract.

If the Conlractor's proposals referred lo in clause H6.3 are considered insufficient or
unacceptable by the Authorily acling reasonably, then the Contract may be terminated
with immediale effect by the Authority by nolice.

If the Contraclor is unable to deliver the Services owing to disruption of the Authority’s
normal business, the Conlractor may request a reasonable allowance of time, and, in
addition, the Authorily will reimburse any additional expense reasonably incurred by the
Contractor as a direct result of such disruplion.

Recovery upon Termination

On termination of the Contract for any reason, the Coniraclor shall al its cost:

(a) immediately relum 1o the Authorily all Confidential Information, Personal Data and
IP Materials in ils 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 Authorily all Property (including malerials, decuments,
information and access keys) provided to the Contraclor in good working order;

{c) immediately vacate any Authorily Premises occupied by the Contractor;
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{d)} assist and co-operale wilh the Authority to ensure an orderly transition of the
provision of the Services 1o the Replacement Contraclor and/or the complelion of
any work in progress; and

{e) promptly provide all informalion concerning the provision of the Services which may
reasonably be requested by the Authority for the purposes of adequalely
understanding the manner in which the Services have been provided and/or for the
purpose of allowing the Authority and/or the Replacemenl Contractor to conduct due
diligence.

If the Contractor does not comply wilh clauses H7.1{a) and (b), the Authorily may recover
possession thereof and the Conlraclor grants a licence (o the Authority or its appointed
agenis to enter {for the purposes of such recovery) any premises of the Conlractor or its
permitted suppliers or Sub-Contraclars where any such items may be held.

Where the end of the Contract Period arises due lo the Contractor's Default, the
Contractor shall provide all assistance under clause H7.1(d) and (e) lree 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 mitigale such costs.

Retendering and Handover

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

The Authority shall take all necessary precautions lo ensure thal the informalion referred
to in clause H8.1 is given only to potential providers who have qualified to lender for the
future provision of the Services.

The Authorily shall require that all potential providers lreat the information in confidence;
that they do not communicale il except to such persons within their organisalion and to
such extent as may be necessary for the purpose of preparing a response lo an invitation
to tender issued by the Authority; and thal they shall not use it for any other purpose.

The Contraclor shall indemnify the Authority against any claim made against the Authorily
at any lime by any person in respect of any liability incurred by the Authority arising from
any deficiency or inaccuracy in information which the Contraclor is required lo pravide
under clause H3.1.

The Contractor shall allow access to the Premises in the presence of the Authorised
Representalive, 1o any person representing any potential provider whom the Authority has
selecled 1o 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 Contraclor 7 days' notice of a proposed visil together with a list
showing (he names of all persons who will be visiling. Their attendance shall be subject lo
compliance with the Contraclor's securily procedures, subject to such compliance not
being in conflict with lhe objectives of the visit.

The Contractor shall co-operate fully with the Authority during any handover at the end of
the Contracl. This co-operation shall include alfowing full access to, and providing copies
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of. all documents, reporls, summaries and any other informalion necessary in order to
achieve an effective transition wilhout disruption lo routine operalional requirements.

Within 10 Working Days of being requested by the Authority, the Contractor shall transfer
lo the Authority, or any person designaled by the Authority, free of charge, all
computerised fiting, recording, documeniation, planning and drawing held on software and
ulilised in the provision of the Services. The transfer shall be made in a fully indexed and
calalogued disk format, lo operate on a proprielary software package identical to that
used by the Authority.

Exit Management

Upon lermination the Conlractor shall render reasonable assistance to the Authorily to the
extenl necessary so as to facililale the smooth transfer of the provision of lhe Services to
a replacement conlractor or to the Authorily, as the case may be, and the Confractor shatl
lake no action at any fime which is calcutaled or intended, direclly or indirectly, lo
prejudice or frustrate or make more difficult such transfer.

Exit Procedures

Where the Authority requires a conlinuation 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-operale fully wilh the Authority and any such third
party and shall take all reasonable sleps lo ensure the limely and efiective lransfer of the
Services without disruption to routine operalional requiremenis.

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

(a) does not have lo use resources in addition to those nomally used to deliver the
Services prior to temminalion or expiry, there shall be no change 1o the Price; or

ib) reasonably incurs additional costs, the Parties shall agree a Variation to the Price
based on the Conlractor’s rates either set out in Schedule 3 or forming the basis for
the Price.

When requested to do so by the Authority, the Contractor shall deliver to the Authority
details of all licences for software used in the provision of the Services including the
software licence agreements.

Within one Month of receiving the sofiware licence information described above, the
Authority shall notify the Contraclor of the licences il wishes lo be lransferred, and the
Contractor shall provide for the approval of the Authorily a plan for licence transfer.

Knowledge Retention

The Contractor shall co-operate fully wilh the Autharily in order to enable an efficient and
detailed knowledge transier from the Contractor to the Authority on the completion or
earlier terminalion of the Contract and in addilion, to minimise any disruption to rowtine
operational requirements. To facilitate this transfer, the Coniractor shall provide the
Authority free of charge with full access o ils Staff, and in addition, copies of all
documenls, reports, summaries and any olher information requesled by the Authority. The
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Contractor shall comply with the Authority'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 12 the Conlracl, including any matters arising out of or
in conneclion with il, shall be governed by and interpreled in accordance with English Law
and shall be subjecl to the jurisdiction of the Courts of England and Wales. The
submission lo such jurisdiction shall not limil the right of the Authority to take proceedings
againsl the Conlraclor in any olher court of compelent jurisdiclion, and the (aking of
proceedings in any olher court of compelent jurisdiclion shall not preclude the taking of
proceedings in any olher jurisdiction whether concurrently or nat.

Dispute Resolution

The Parlies shall altempt in good faith lo negotiale a settlement to any dispule belween
them arising out of or in connection with the Contract wilhin 20 Working Days of either
Party nolifying the other of the dispute and such efforls shall involve the escalation of the
dispute to the finance direclor of lhe Conlraclor and the commercial direclor of the
Authorily.

Nothing in this dispute resolulion procedure shall prevent the Parlies from seeking from
any court of competent jurisdiction an interim order resiraining the other Party from doing
any act or compelling the olher Party to do any act.

If the dispule cannot be resalved by the Parties pursuanl to clause 12.1 the Parties shall
refer it to mediation pursuani lo the pracedure set out in clause 12.5 unless: (a) the
Authority considers that the dispute is not suitable for resolution by medialion; or (b) the
Contraclor does not agree to mediation.

The obligalions of the Parties under the Coniract shall not cease, or be suspended or
delayed by the reference of a dispule to medialion (or arbilralion) and the Conlractor and
the Staff shall comply lully with the requirements of the Contract at all times.

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

{a} a neutral adviser or mediator {lhe “Mediator”) shall be chosen by agreement
between the Parties or, if they are unable lo agree upon a Mediator within 10
Working Days after a request by one Parly 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 appoinl a Medialor or within 10 Working Days of notice (o
eilher Parly that he is unable or unwilling to act, apply lo lhe Centre for Effective
Dispute Resolulion lo appoint a Medialor;

(b) the Parties shall within 10 Woarking Days of the appointment of the Medialor meet
with him in order to agree a programme for the exchange of all relevant information
and the struclure to be adopted for negotialions. If appropriate, the Parlies may at
any slage seek assistance from the Cenire for Efieclive Dispute Resolution lo
provide guidance on a suitable procedure;
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(c)

(d)

{e)

unless otherwise agreed, all negofiations connecled with the dispule and any
selilemenl agreement relaling to il shall be conducted in confidence and withoul
prejudice lo the rights of the Parties in any fulure proceedings;

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

failing agreemenl, either of the Parties may invite the Mediator io provide a non-
binding bul informative writlen 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 wilhout the prior written consent of both Parlies; and

if the Parties fail to reach agreement in the struciured negotiations within 60 Working
Days of the Mediator being appoinied, or such longer period as may be agreed by
the Parties, then any dispule or difference between them may be refered fo the
Couris unless the dispule is referred to arbitralion pursuant to the procedures set
out in clause 12.6.

Subject to clause 12.2, the Parties shall nol institute court proceedings until the procedures
sel out in clauses 12.1 and (2,3 have been compleled save that:

(a)

(b)

{c}

The Authority may at any lime before court proceedings are commenced, serve a
notice on the Contraclor requiring the dispute 1o be referred lo and resolved by
arbilration in accordance with clause 12.7;

if the Contractor intends lo commence courl proceedings, it shall serve nolice on the
Authority of ils intentions and the Authority shall have 21 days following receipt of
such nolice to serve a reply on the Conlraclor requiring the dispute to be refered to
and resolved by arbitralion in accordance with clause 12.7; and

the Contraclor may request by notice lo the Authority that any dispute be referred
and resolved by arbilration in accordance with clause 12.7, lo which the Authority
may consent as it sees fi.

If any arbitration proceedings are commenced pursuant to clause 12.6,

(@)

(b)

{c)

the arbitration shall be governed by the provisions of the Asbitration Act 1996 and
the Authaorily shall give a notice of arbilration to the Contraclor (the “Arbitration
Notice) stating:

(i} thatthe dispule is referred to arbitration; and

(i) providing details of the issues to be resolved;

the Londan Court of International Arbitration {(“LCIA") procedural rules in force al
the date that the dispute was referred to arbitration in accordance with 12.7(b} shall
be applied and are deemed lo be incorporated by reference lo the Contract and Ihe
decision of the arbitrator shall be binding on the Paries in the absence of any
material faiture lo comply with such rules;

the tribunal shall consist of a sole arbitrator lo be agreed by the Parties;
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{d)

(e)

il the Parties fail to agree the appointmeni of the arbitrator within 10 days of the
Arbilration Notice being issued by lhe Aulhority under clause 12.7(a} or if the person
appointed is unable or unwilling 1o act, the arbitrator shall be appointed by the LCIA;

the arbilration proceedings shall take place in London and in the English language:;
and

the arbitration proceedings shall be govemed by, and interpreted in accordance
with, English Law.
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I WITNESS of which this Coniract has been duly execuled by the parties.

SIGNED for and on behall of CARE QUALITY COMMISSION

Signalure .
Mamse ....

Position ...

SIGNED for and on behalf of Disability Rights UK

Signatura
MName .....

Position ...

SCHEDULE 1 - SPECIFICATION

CQC's service requirement in respect of Tell Us About Your Care' Parinerships is detailed below:

s The provision of a continuous supply of agreed volumes of Share your experience web forms -
completed by the supplier on behalf of a member of the public - providing information aboul
individual experiences of care at named health and social care services. This is for the
purpose of supporting ongoing monitoring of services to enable effeclive requlation of the
qualily of health and soctal care services in England. Supplier(s) must already hear from
members of the public reporting experiences of care al named health and social care services
across England as part of existing business functions.

«  Promolion of CQC to the public, the standards of care people have a right to expect, CQC's
role in regulaling, moniloring and inspecling services, and encouragement for people lo use
our inspection reports ta inform choice, and lo share experiences to improve care for others in
the future.

» Enhancing CQC's ability to raise awareness of ils work, and hear from people with protected
characteristics and those who are seldom heard / vulnerable due io their circumstances.

¢ Enhancing CQC's ability lo promote and encourage public paricipation (across our key
population groups including those who are seldom heard and/or vulnerable because of their
circumslances) in our consultation and informal engagement aclivity to influence decisions
CQC takes about how we do our job.

CQC's requirement is based upon the delivery of the following services:

Lot 1: Direct supply of CQC Share Your Experience web-forms {on a continuous basis)

The direct supply of CQC Share Your Experience web-forms on a conlinuous basis will provide
qualitative information from members of the public aboul individual experiences of care al named
health and social care services subjecl to regulation by CQC. The supplier(s) musl already hear
from members of the public reporling experiences of care al named heallh and social care services
across England as parl of existing business funclions, The supply should be existing rather than
something that has to be slimulaled.

*  Ongoing supply of Share Your Expetience web-forms completed by the supplier on behalf
of a member of the public - individual relevant experiences to be identified, summarised
and converted into a supply of web-forms by Irained helpline staff of organisations already
delivering a nalional helpline service to people who use heallh and care services and their
loved ones/carers.

= Ongoing promotion of the Share Your Experience web-form, of CQC, our role and purpose,
and our namative about why CQC needs information aboul people's experiences of care to
prevenl poor care happening to others, to those seeking helpline services and through
contractor’s channels and joint media, including the distribution of a jointly branded printed
leaflel.

*  Project management, helpline delivery, helpline supervision, communications and
promolion, qualily assurance and evalualion



Collaboration on CQC-led public campaigns (up to x4 per year). These campaigns will afign
wilh the objectives of the Tell us about your care programme and will have key messages
to increase awareness of CQC, the standards of care people have a right lo expect under
regulation, our inspeclion reports and ratings and o encourage people to share their
experiences of care. Collaborative work to include (i) collaborative quotes for use in related
CQC media work, and (ii) conlractor's own aclivity thal leads lo news and social media
coverage

Promotion of relevant thematic reviews, consultations and other CQC Initiatives

Collaborative working arrangements so CQC can access and use organisalion’s owned
participation mechanisms o support CQC coproduction and consultation activity e.g. forum
discussions with organisations onling communities, or face to face events. {up to x5 per
year)

The Authority is procuring the servicas for the direct supply of Share Your Experience forms as

follows:

Contracts will be established based on agreed anlicipaled SYE volumes, evidenced
through supply of facls and figures by the conltracior which demonstrale volumes of
information being received by lhe organisalion, and confidence in receiving consent lo
share with CQC.

CQC anticipates establishing mullipte coniracts, each delivering an agreed supply of SYE
forms

Depending on final costs agreed CQC has indicative budget to be able to pay for in the
region of 3000 - 4000 SYE per each year of the contract.

Based on market engagement, CQC have determined the optimal cost per SYE form is
£30, this figure includes all associaled overheads and all elemenis that fall within the
requirements of Lot 1.

CQC does not propose to partner with an organisalion that can supply less than 100 SYE
forms per year.

CQC regulates a wide range of health and social care services including all NHS hospitals,
GPs praclices, care homes, home-care agencies, dentists, independent health care
providers and others. A full list of the services CQC is responsible for regulaling is available
from hitp:/Awww.cac org.ukiconienservices-we-requlate We want to hear the experiences
of people using all of these services, to help us monilor services and make decisions about
when, where and what lo inspecl.

CQC acknowledges lhe challenges in obtaining Share Your Experience information on
Adult Social Care services (in comparison lo information regarding healthcare services).
This is also the area where CQC has less existing information aboul the quality of these
services from other intelligence sources. CQC also wishes to hear more aboul the care
experiences of people with a leaming disability. Given that, CQC is proposing to weight
allocation of contracls 1o supply of Share Your Experience web-forms as follows:
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o Supply of Adult Social Care (ASC) SYE web-forms up to 50% of 3000 (1500) SYE or
30% of £120,000 - £36,000 (whichever comes firsl)

o Supply of SYE web-forms up to 30% of 3000 (900) SYE or 20% of £120.000 - £24,000
(whichever comes first) aboul the experiences of people with a learning disability

This is CQC's weighting approach but CQC slill welcomes bids from suppliers thal cover
other CQC regutaled services and/or population groups.

« CQC has an upper cost envelope of £30,000 for any one supplier, based on no more than 6
contraclors, lo be awarded where exceplional compliance with our requirements is
demonstrated. We reserve the righl to award more than six coniracts if budget allows.

+ Paymenis will be made in amears on a quarterly basis.

The contractor should:

+ Evidence that they routinely hear from individuals about their experiences of heaith and
soclal care services lhrough their core funclions, in a way that these can be lranscribed to
Share Your Experience forms by that organisation on behalf of the individual

» Describe clearly and provide evidence for the volumes of SYE forms they anticipate being
able 1o deliver for what service types and whal population groups, per month and per year,
and at what cost. We anlicipate overall costs for this supply of Share Your Experience web-
forms will be calculated by suppliers laking into account adminisirative costs for the lime of
a helpline worker to submit the informalion to CQC including any time involved in providing
supporl and reassurance required Lo encourage a person to consenl to share their
concems with CQC, recognising thal more support may be needed in this area where
individuals are raising concerns about adull social care services. Suppliers should also
include costs for project management, access to the contractor’s owned communications
channels, and for support for joint media.

» Describe clearly which population groups they hear from already, and have access to
through their owned communicalion channels.

AUTHORITY RESPONSIBILITIES
LoT 1; Direct supply of CQC Share Your Experience web-forms {on a continuous basis)

»  CQC will identify a member or members of the Public Engagement team to act as a point of
contact for the contractor

+  CQC will supply a repori to the contraclor after six months and at the end of the contract
detailing the volume of information received through the partnership and the action laken in
response (agains! the KPIs idenlified in section 5). Any publication of statistics from these
reporis should be agreed with CQC.

«  CQC will provide x1 training session {approximately 1hr, at a mulually agreed location) to
the contractor's helpline team, or equivalent, o explain the processes for submitting
information to CQC on behalf of individuals as part of the parinership

+  CQC wilt liaise with the coniraclor io agree a jointlly branded public-facing leaflet thai
encourages people 1o share lheir experiences of care, the standards people have a right 1o
expect, the role of the regulator and the partnership belween CQC and the coniractor. The
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design of this leaflet will follow existing ‘Tell us’ materials and certain conlent {(about CQC's
role and the standards of care people have a right to expect) will be fixed. CQC will design
and print this leaflet for the confractor to distribute in quantities to be agreed.

CONTRACTOR RESPONSIBILITIES

The contractor shall:

a)
b)
c)
d)

€)

Provide a key point of conlact who will liaise with / report on each of the KPls as CQC
requires lo CQC’s Conlract Manager (a member of the Public Engagement leam);

Liaise with CQC as and when required by CQC’s Contract Manager;
Perform quality assurance on all aspecis of the programme;

Provide the Commission with limely and ongoing evalualion and qualily assurance
information relaling to the programme as per each of the KPIs outfined below; and

Provide the Commission with regular budgel updates as required by CQC.
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SCHEDULE 2 - TENDER RESPONSE

Requirement Statements

Question
Weighting

Overview

Bidders must provide a concise summary highlighting the key
aspects of the propasal.

Response Word Limit - 500 words

Response:
Disability Rights UK proposes to deliver services described in Lot

1 of the Statement of Requirements, This involves the direct
supply of 500 CQC Share Your Expenence webforms per year on

a continuous basis, We will compiete the forms on behalf of the | Flaase note that

dizsabled people {and their families and carers) who contact our
three publs: helplines.

We have acknowledged expertise and credibility in this field. This
is backed by the capabity to promote the webform, role and
purpose of CQC and why people’s experiences of care are needed
through our ext ks, bership and
communication channels, mdudmg our huge online reach.

Other key aspects include the existing helpline crpacity and
skills, & ready-made supply of experiences of care, our
expenence of handiing large vol and the rel
management expertise and cammitment to this work,

this responsa is
net evaluated
and phoodd ba

ontertualise
the Tenderer’
FREpONIE.

Leadership

Please prowde details of the qualificabons and experience of the
indivsdual{s) whose ultimate responsibility will be to ensure that the
requirements of CQC as detailed within the Invitation to Tender are
detivered.

Your response should include, but not be limited to, the following
considerabons:

= How your organisation has the appropriate leadership,
[ 1se and credibdity in the field and the skills,

Weighting
- 5%




qualificatans and expenence to fead the scope of service
delrvery requrements

* Detailt and mformation of your erganisation’s leadership
arangements, in order to provide assurance as to their
sufficiency and suitability to ensure successful defivery

Aesponse Word Limit - No Limit
| Supporting Attachments Permiited? — NO

Response:

We are ‘disabled people leading change’, working for equal
parbicipabon for aR. We were formed in 2012 through the merper of
Radar, Disability Alliance and the National Centre for Independent
Living. 85% of our bustess have lived expenence of desability, as do
the majority of our staff. We are a pan-impairment disabled pecple’s
organmsation. Cur membership consists of indrvidual disabled pecple,
arganisations led by disabled people and our allies.

We are the “go to’ organisation for information about nghts, socal
gecunty and independent living. We are well known for our benefits
work and each year we distribute 15,000 copies of our Disabdlity
Rights Handbook to adveters and disability organisatons. Especially
in relatron to our size, we have a huge and significant national
reach. Our website reaches 1.5 milfion people each year and we
have over 10,000 deeper contacts with indrviduals through events
and advice services. Many of the disability orpanisations which have
joined us since 2017 focus on a single mpatrment = they look o us
for leadership and adwice on generic issuves like benefits and
employment, as well as for infrastructure and support on
arganisational Bsues such as partnership working and volunteer
management,

As sn example of our expertise and credibility m the field, we
developed the original Experts by Experience programine with the
Commesion for Social Care Inspection in 2007 and being one of the
contractors unbl 2011, We were also an active partiopant m CQC's
co-production network from the beginning of developing the key
lines of enguiry and inspection methodology.

We are one of the Department of Health’s 21 Strategic Partners
designed to fadifitate two-way communication and activity between
the people we represent and DH, NHS England and Public Health
England.

The work for this contract would be headed up by Sue Bott CBE,
Deputy CED, DR UK, She has extensive expenence of the
ndependent living and socal care fields and has set up and run a
disabled peaple’s organisation, set up services of benefit to disabled
people including peer support, Eign language mterpreting agency
and direct payments support service, and was Chief Evecutive of the
National Centre for Independent Living for five years. She is well
cted gst disabled people and m the social care and health

\'G‘O;'id.

The helpline staff who will complete the Share Your Expenence
webforms on behalf of the public will be line-managed by Michael
Paul, who previously managed the helplines at Disability Alkance,

Both Sue and Michael are members of our Senior Management Team
[SMT) which also includes Liz Sayce OBE (CED) and Nick Spencer
[Financial Controller]). SMT mests monthly to discuss the progress of
pur projects and make any necessary decisions or course
comections. SMT in tum reports to the bi-monthly Financtal
Performance Committee (2 commitiee of the trustee board). Cur

trustees weaw, il = r-team.
have overall responsibility for ensuring the organisation operates an
appropriate system of controls, providing that we are

being managed efficiently and effectively, preper records are being
rmantained and that we are complying with all relevant taws and
regulations,




Exit Strategy & Skills Transfer

Please describe the pr and del bles of the exit phase of
the service, and how skills witl be retained within the Authenty,

Your respanse should include, but not be limited to, the followng
cotisiderations:

* How your orpantsation will ensure the transfer of knowledge
back into CQC, and exit the contract in such a way as to
facilitate re-precurement and/or project termmation;

+ A desconpbion of credible knowledge transfer arangements
and exit strategy, which can achieve the required outputs.

Response Word Limit — No Limit
Supporting Attachments Permitted? — YES {Indicative Exit
Strategy Flan/Timetable or simiar)

Response:

We are committed to achieving good quality health and social care
services that are responsive to the specific needs of disabled pecple
and people with long-term health conditions and therefore will assist
m any way we can n promoting CQC Tell Us about Your Care
feedback forms induding ensunng that cthers are able to pick up the
work thus ensunng contimuity.

Two months before the end of the contract we will:

* Provide a report to CQC on the work we have undertaken
mdudng sharing the contacts we have used to promote Tell
us about Your Care

* Usmg googh Iytics, share infi tion on the ber of
hits on the OQC page on pur website, the time taken on that
page {givng an mdication of interest), and geographical
spread to assist CQC in future plannmg and where to target
achivity

* Lame with CQC's engagement team on issues of leaming -
what worked well, what did not work quite o well

e Lisise with cther contracters on the programme to share good
practise and learning.

=  Make svailable to any new contracior
- key personnel to assist with handover

= all relevant data in wk able Fi s required

Weghting
= 5%

&7

LOY-SPECIFIC QUESTIONS - LOY 1 (DIRECT SUPPLY OF SYE FORMS}

Method Statement

Please describe {with specific reference to the elements of the
requirements and the outcomes expected) how it is intended to
deliver the requrrements of the specification.

Your response should include, but not be limited to:

= A clear description of the pepulation groups vour orpanisation

hears frum already, and has access tn through your owned
ls. This should indude seldom heard

groups and waple with protected charscteriatics where these
are known

* Ewvidence that your crpanisation routinely hears from
individual members of the public aharing their experiences of
named health and social care sesvices in England through
your core functions

- d that your on can provide these experiences
of care to CQC on Share Your Expenence forms on behalf of
the mdividual, succinctly and with information which
relevant to CQC’s five key questions and our regulatory
functions

= A clear description and provision of evidence for the volumes
of SYE forms you anbapate being able to deliver, and for
what service types per month and per year,

¢ A clear description of internal quality assurance processes to
be used to ensure vok remain tent and quality of
mformation supplied remains istent both in terms of
clarity and relevancy to CQC's requlamrv role,

= Clear description of the organisation’s owned channels that
can be used for p ting CQC ¢ ftation activity

e Clear descnpbon of the orpamsatmn s owned channels that
can be used for active participation in CQC’s consultation and
co-producton, for example onfine forums, face to face events/
meetmgs.

Please note that responses to this question will be goss-
referenced with the Financial/ Pricing Matrin submitted as
part of your tender response 1o ensure consistency

Response Word Limit — No Limit
Supporting Attachments Permitted? - NO

Weghtmng
= 25%




Response:

Disability Rights UK is national charity run by and for peonle living
with disabilities or long-term health conditions. Whereas most
desability organtsations focus on a single impairment, we are the
targest and most influentiat pan-disability organisation in the UK.
The range of people we routinely hear from about their experiences
of hzafth and social care services includes those with physical
mmpairments, long term physical conditions and heanng or wvisual
impairments. Particular seldom-heard/vulnerable groups that
engage with our work include people with leaming difficulties and
those with mental hes'th conditions.

We have 8 wide range of communication channels which we will use
to access the key poputation groups. These indude our huge online
resch, including health and socal care information, our social media
presence, growng member network (for which we regularly produce
updates, bulletins and newsletters), our prominent advisory role in
the health and sogal care sector and high profite in the media -
which often sees us called upon to commummcate what matters to
disabled people.

In the main, we will use existing core functions to defiver the
requirements of the specification, These include a general enquiry
line, an Independent Living advice line and a helpline for disabled
students.

Mpat current enquiries are from individuals directly reporting and/or
with recent experience of care. We therefore have a ready-made
supply of members of the public that we will ask to share their
expenences and tranacribe to a webform, ensunng that we capture
named health and social care services.

Combining these with new contacts generated through widescale
premetion of the wehform, CQC, why this information s needed etc,,
wae are confident we can deliver at least 500 SYE forms.

Al our hefpline advisers are sldfled in active listenmng, recording and
summarising helpline conversations, They also expenenced in
providing empathy, suppart and the Y to
encourage pecple to share their concerns,

We are famifiar with the CQC’s five key questions. Those around
safety, the effectiveness of treatment and support, staff care and
respect and the responsiveness of services are similar to questions
which often come up through our helplines slready. For example our
Independent Living adviser is very focused on helping mdividuals
evaluate whether their care and support s achieving good
outcomes. Our student adviser helps disabled leamers reflect on the
way services are orpanised 8o that they meet their needs e.g. when
meking the transition to hving away from home for the first time.
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We are used to processing high volumes of contacts with the public
through our three helplines. Our general engquiry line handles nearly
7.000 calls and emails each year. A substantial proportion of them
are sharing concems, seeking adwice or reporting on their
experiences of care,

Not all of these will have egual information value, However, we
estimate that at least 10% (700 contacts) will give us the basis for
an exploratory conversation about the standards they have
expenenced in hospitals, care homes, GP practices, dentists,
community care and suppart services and community mental health
services. From this number we expect to take half i.e. 350
imdividuals through to completion of a SYE form.

Similarly, our student helplime supports 1,400 disabled leamers each
year. We anticipate identifying relevant experiences of care with
least 10% (140 contacts) and pleting at feast 70 webforms on
behatf of this group.

Dur Independent Lrvmg acfwoe l'me wpport: some of the most

people in the country. Many
of them am m recenpt of care pad:ages and using personal budgets.
The experiences they present with are many and varied and we
expect to summanse and convert 80 of these into SYE forms each
year.

The total from the three helplines we have calculated as follows:
350 + 70 + B0 = 500 completed webforms

We are used to track helpl: quiries. Subjects and actions are
recorded using our AIMS daubm As well a3 being an extremely
flexible rec g tool, this system &3 adept at producing reports to

ble us to stav breast of progress against milestones or targets.
Our Head of Advice Services Michael Paul has attended a course
aimed at getting the most out of the system which has proved
beneficial in reporting st different levels,

Michael set up and manages our Advice Quality Standard
accreditation, This it the quality mark for organisabons that provide
advice to the public on socal welfare issues. It demonstrates our
sernces are easily accessible, effectively managed and that we
emplay staff with the skills and knowledge to meet the needs of our
users.

We are fortunate that staff tumover is very low and cur helpline
advisers are well established and experienced. Michael will supervise
afl three of them to ensure consistency and quality in terms of CQC's
requirements, cross referenced to the categones CQC inspectors will
select from to identify the value of a SYE webform,




Our supply of webforms will be continuous., We expect volumes 1o
work out at around 45 month except for a slight drop off during the
summer and over December/January. Workmg acoss three
helplines wifl help mitigate any nsk voh are not dependent on
one indindual staff member.

With targeted promotion, in addition to aur usual core activities, we
estimate our 500 webforms will include the followmg numbers from
specific population proups:

300 people with a lang-term condition

150 oider people

100 people receiving care at home, or their carers
B0 people experiencing mental health problems
60 young peaple

40 people with leaming disabilities

These groups are not mutially exclusive. For example, as incidence
of disabiity increnses with age, at least one third of those we have
access to are older people. Our student helpls ts arpund
1,000 young disabled people each year - they tend t.o be occasional
NHS users but they may specfically repart their experences of care
at hezalth and sooal care services during penods of tranaition e.g.
from school to unversity, We can also ask some of them to repost
on their axperience of educstion disability services.

We have a number of channels we can use to promote consultation
activity, the webform and reasons why CQC needs information about
people’s expenences. These channels mnclude:

+ Disability Rights UK website
www disabilitynghtsuk,org induding cur news and campaign
pages

* Social media facebook.com/disabifityrightyuk,
o

* Publicati fuding iy e Jetter, online factsheets,
Care Act resources

+ Members and networks
We have 350 member organtsations including many Disabled
People’s Organisations, health charities, advice agendies,
CABs ctc. We sit on various government advisory groups and
chair the Disability Action Alliance.

Sue Boot, Deputy Chief Executive and Martin Inch, Webmaster CQC
will support cur collaboration with the CQC on any public campaigns
by providing collaborative quates and news copy for onkne and
social media.

As one of the Department of Health's 21 Strategic Partners, we
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antrcipate there wilt be opportunitres for meebngs and face-to-face
events where we can promote active participation in CQC's
consultation and co-production. We also have the technology to run
webinars for up to 100 people at a time, showing videos, sharing
slides and guest presenters, running polls and online QAA,

We can also call upon other partners to help promate the work to
specific groups e.g. we work dosely with CHANGE in Lesds and the
Shaping Our Lrves network on projects involving people with
learning desabilities.

Experience

Please provide detailed examples of similar work that you have
undertaken m order to provede us with an appreciation of your
abilities to successfully fulfi! the service requirements.

Your response should include, but not be limited to:

»  Evidence of vol of calls to helpline (or equivalent) per
year regardmg health and/for socal care expeniences
= Evidenoe - induding volumes where known, that you hear
expenences of care, on an ongoing basrs from:
o People receiving adult soaal care — or ther boved ones
» People with a leaming disability, or their loved ones
¢ People using any CQU regulated service that do not
fall mto either of the above categones
» Details of existing reach, in bers, through d
communications channels - broken dcmn (whefe known) by
population groups induding those with protected
tharactenstics and those who are seldom heard
» Case studies that show outcn of your work and evidence
of trust and positive repuistion amongst the population
groups you work with

Response Word Limit - No Limit
Supporting Attachments Permitted? - NO

Response:

Between them, our three helplines for the general public engage
with 9,000 disabled people, their families and carers each year.
This breaks down as follows:

+« General enquiry line - 5,800

+ Independent Living advice hne - 300

= Disabled student helpline - 1,400

Weighting
= 20%
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‘These ore a mixture of telephone calls and emails. Approximately
half relate to heslth snd/or social care from which we will identify
relevant expenences we can explore before proceeding with trying
to complete 8 SYE webform,

We do not always ask for or record mformation on impairment
tegory but we estimate that:

¢ 12% of enquirers are people receiving adult social care, or
their loved ones

* 3% are people with a learning disability, or their loved ones
(we can do some targeted work to ensure a shightly higher
proportion of webforms are completed on behalf of this

roup)

. gs% are people using any CQC regulated service that do not

Fall min aither of the above categones

AN our helplines are core actrvities which we have run

uninterrupted since our formation. Nevertheless, we sometimes
receive grants towards our information and advice work and we
have always successfully managed to futhl our helpline cutcomes,
as well as meeting and capturing the numbers and data required by
funders such as City Brrdge Trust, The Independent Living helpline
s especially widely recognised for its effectiveness. In 2015 it
received the accolade of ‘innavative pracbce in independent living”
from the Zero Project at a conference at the United Nabons in
‘ienna.

The Disability Rights UK website has a huge reach, approaching 1.5
milfion unigue visitors every year. Our mest popular factsheets
attract over 100,000 downloads each, We also have nearly 40,000
twitter followers and extensive engagement through Facebook.

Through our e-newtletter and updates we can communicate with
350 member orpanisations including many Disabled Pecple’s
Crganisations, health charities, advies agenaes. Thiz enables us to
reach many hundreds of thousands more disabled people.

We have a very positive reputation amongst disabled people and
the user-led organisations that we work with, We pioneered the use
of "persanal budgets” as a3 method for disabled people to have
cheice and control over their lives. We are curmently working on a
Get Yourself Active project, run jointly with local Disabled People’s
Organisations (DPOs). This 18 successfully enabling the innovation
of disabled people using personal budgets for sport and physical,

When we do project work, it is always with the aim of a broader

impact. We ran a pilot project to make apprenticeships accessible
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to disabled people and uzed the tearmning to produce a caresrs guide
which we sent to every secondary school in England. We also
wotrked with other Disabled People’s Crganisations (DPOs) to
demonstrate new approaches to tacking disability hate enme and
tumed thrs mto a highly regarded toolkit, trusted by DPOs and
palice forces all around the UK.

As mentioned, we have been an acbve participant in CQC's co-
production network from the begmning of developing the key lines
of enquiry and inspectron methodology. Most recenty we have
undertaken work for CQC helding reginal events for people with
leamning disabilibes to promete the work of CQC and to inform
people with leaming disabifities how they can engage and make
their views known, and holding forums for people with leaming
digabilities refated to specific inspections.

Based on feedback about disabled people’s rights ing under
strain, we established an Independent Living Strategy Group,
drawmg together experts m the field ndudmng health professionals
and lavwyers, We have developed into a major player and a key
organisation as the voice of disabled people with government, We
sit on advisary groups to the Department of Work and Pensions and
chair the Disability Action Alliance, which brings together disatility
groups and companies to pursue practical programmes to support
disabled people’s lives. We also provide the secretanat to the All
Party Parfiamentary Group on Disability. We are the first port of call
for national media outlets when they want to hear what matters to
disabled people. Our recent successes indude influencing the
government to withdraw themr budget proposal te make cuts in
Persons! Independence Payment.
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Resource Plan

Please provide a complete resource plan for the defivery of
the Specification including details of the team involved, what
these individuals witl be doing and why these individuals are
sultable for this requirement.

Your response should include, but not be limited to:

» Suffictent detail to establish that your organisation has the
level and quality of resources to deliver the scope of service
delivery requirements;

= Evidence of sufficient resources to deliver the Method
Statemnent proposals;

» Identification of appropriate management for these resources;

= sufficient detail regarding the assin of suitably qualified
and expenence resources for service delivery

* A resource plan that integrates with the method statement{s}

Response Word Limit - No Limit
Supporting Attachiments Permitted? = YES {Hesource Plan or
stmilar)

Response:

Helpline activities

To be carried out by Michael White, Information Qfficer, Banane
Nafeh, Independent Living {Personal Budgets) Helpline Adviser and
Rundip Thind, Student Helpline Adviser
* Initial exploration of care experences to determine potential
value of information
* Providing support and reassurance to encourage people to
share their concerns about named health and socal care
services.,
* Filling out webforms, ta ibing and s ising
* Submitting forms to CQC

Helpline support and supervision
To be carried cut by Michael Paul, Advice Services Manager

Promotional and support activities

To be carvied out by Sue Bott, Deputy Chief Executive and Martin
Inch, Webmaster

Weighting
= 5%

5

s Providing sccess to DR UK commumcations channels and
webinars

* Writing copy for Daabiity Rights UK website, sooal media,
newsletters etc. ensuring key messages to raise awareness of
OQC and its work

*  Prownding collaborahive quotes

* Promoting reviews, consultations and cther CQC initatives
through all networks

*  Liamityg with members, DPOs and representing the work in a
positive way to DR UK strategic partners

* Distrbution of jomtly branded leaflets

* Provuling access to any other relevant events carried out by
DR UK

Overall project management
To be camed out by Sue Bott, Deputy Chief Executive including:

* Montorg and quality assurance
* fleporting on KPIs and budget updates

Other resources

* Proportionate cost of fully serviced desk space at CAN
Mezzanine

Please also refer to attached Resource Plan
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SCHEDULE 3 - PRICING
Disability Rights UK pricing schedule

Description

Cost

Helpline activities

Initial exploration of care experiences lo determine polential value of
information

Providing supporl and reassurance lo encourage people to share their concems
about named heallh and social care services.

Filling out webforms, transcribing and summarising

Submitting forms to CQC

Helpline support and supervision

Promotional and support elements

Providing access to DR UK communicalions channels and webinars

Writing copy for Disability Righls UK websile, social media, newsleiters elc.
ensuring key messages 1o raise awareness of CQC and its work

Providing collaboralive quoles

Promoting reviews, consultations and other CQC iniliatives through all networks
Liaising with members, DPOs and representing the work in a posilive

way to DR UK strategic partners

Distribution of joinily branded leaflets

Providing access to any other relevan! events carried oul by BR UK

Qverall project management

Monitoring and quality assurance
Reporting on KPls and budget updales

Other resources and overheads
Proportionale cost of fully serviced desk space at CAN Mezzanine

Total cost for direct supply of SYE forms over one year

I3
1

-

| £14,000 ‘

SCHEDULE 4 — CONFLICTS OF INTEREST
MANAGEMENT STRATEGY

1.

The Authority is the independent regulator of health and adult social care services in
England. Il is responsible for monitoring and inspecting providers providing regulated
activities under the Health and Social Care Act 2008 (Regulated Activities) Regulations
20114 to ensure they are providing care that is safe, effeclive, caring, responsive to people’s
needs and well-led.

The Authority in addition Lo normal standards of business conduct and as a public service
body is required to operale with a high level of accountability, integrity and openness. This
means that the Authgrily must nol and must not be seen to given special advanlage to one
contractor over another. The Authorily must also not be seen lo fetter its discretion as the
independent regulator. The Authorily is required manage risks (including conflicts of
inlerest) or potential risks by putting in place appropriate safeguards.

The Authority has idenlified that there is an actual risk or potenttal risk of a conflict of
interest arising in the circumstance descnbed in paragraph 4 below of this Schedule 4.
Conflicts of Interest Management Strategy. In the event of such a risk arising, it shall be
managed in the manner described in paragraph 4 of Lhis Schedule.

. In accordance with clause A6 of the Contracl and paragraph 3 above, in the event lhal the

Contraclor being a provider of regulated aclivities receives qualitative information from
members of the public aboul individual experiences of care (for the avoidance of doubt, this
includes lelephone calls or feedback) relating to its own establishment in respect of, or in
connection with the provision lhe Services as described in Lot 1: Direct Supply of CQC
Share Your Experience web-forms {on a continuous basis) of the Specification contained in
Schedule 1 of the Contracl, the Contractor must:

4.1 immedialely refer the information to the Aulhority; and

4.2  keep and maintain evidence of the referral by way of a log and provide the
same (o the Authorily at regular intervals to ensure that the conflict is being
managed in accordance with this Conflicts of Interest Management
Stralegy.

In accordance with clause A6.2 of the Contract the Authority may lemminale the Contract
immeadiately by notice if the Contractor fails to comply with this Conflicts of Interast
Management Sirategy.
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SCHEDULE 5 - CHANGE CONTROL
(TEMPLATE)

Contract Change Note

Contract Change Note Number
Contract Reference Number & Title
Variation Title

Number of Pages

WHEREAS Ihe Conltractor and the Authorily entered into a Contract for the supply of {project

name] dated [dd/mm/yyyy] (the "Original Coniract®) and now wish to amend the Original Contract

IT IS AGREED as follows

1. The Original Conlract shall be amended as set out in this Change Conlrol Nolice:

Contract Change Note | £
Ix1
New Contract Value £

Change Requestor / Driginalor
Summary of Change
ReasonforChange | il
Revised Contract Price Original Contract £
Value .
Previous Contract £
Changes

| Revised Paymenl Schedule
Revised Specification {See Annex [x] for
Details}

Revised Contract Period

| Other Changes

2, Save as herein amended all other terms of the Original Contract shall remain effective.

3 This Change Control Notice shall lake effect from the dale on which bolh the Aulhority

and the Contractor have communicated acceplance of its terms.

ra

SCHEDULE 6 - COMMERCIALLY SENSITIVE
INFORMATION

1.1 Withoul prejudice to the Authority's general obligation of conlidentialily, the Parties
acknowledge that the Authority may have to disclose Informalion in or relating to the
Conlract following a Requesl for Information pursuant to clause E5 {Freedom of
Information).

1.2 In this Schedule the Parties have sought o idenlify the Contraclor's Confidential
Information that is genuinely commercially sensitive and the disclosure of which would be
contrary lo lhe public interesl.

1.3 Where possible the Parlies have soughl to ideniify when any relevant Information will
cease o fall into the category of Information lo which this Schedule applies.

14 Without prejudice to the Authority's obligation lo disclose Information in accordance with
the FOIA and the EIR, the Authority will, acting reasonably but in ils sole discretion, seek
to apply the commercial interests exemption set out in 5.43 of the FOIA to the Informalion
listed below.

CONTRACTOR'S

COMMERCIALLY SENSITIVE DATE B eI o

INFORMATION



SCHEDULE 7 - NON DISCLOSURE
AGREEMENT

THIS NON DISCLOSURE AGREEMENT is made the {insert day] day of [insert date] (the
“Commencement Dale™

BETWEEN:

and

[Insert full name of contractor] of [insert full address but if registered company please
insert the following - (registered in England and Wales under number finsert company
number]} whose registered office is siluated at [ ] {he "Contraclor’};

[Insert name and address of the Staff member, professional advisor or consultant of the
Contractor | (the "Disclosee”).

(each a “Party” and together the “Pariies”).

WHEREAS:

(a)
{b)

(c)

{d)

The Contracior has contracted with the Care Quality Commission {the “Authority"} to
provide services lo lhe Aulhority in an agreement dated [inser date] (the “Contract”).

The Contract places an obligalion of confidentiality on the Conlractor. The Disclosee is an
[insert employee, professional advisor or consultant] of the Confractor engaged in the
pravision of services to the Authority in supporl of or in connection with the services to be
provided by the Contractor under the Conlract.

The Discloses may therefore, have communicated fo il, cerlain Confidential Information
belonging to the Authority which is proprietary and must be held in confidence.
Accordingly, the Contracl requires the Coniraclor to ensure that the Disclosee enlers inlo
a non-disclosure agreement wilh the Contractor on the terms set out herein,

Any Confidential Information disclosed by the Authority or the Contractor to the Disclosee.
whelher contained in original or copy documents, will al all times remain the property of
Ihe Authorily tagether with all notes, memoranda and drawings that have been made as a
result of access lo such Confidential Information.

NOW IT 1S AGREED as follows:

Definition and Interpretation

1.

In this Agreement:

a) “Caonfidential Information® means: any information which has been designated as
confidential by the Authorily in wriling or that ought to be considered as
confidential {however it is conveyed or on whalever media it is stored) whether
commercial, financial, lechnical or olherwise including {without limilation}
information belonging to or in respect of the Authority which relates to research,
developmenl, trade secrels, formulae, processes, designs, specifications, lhe
Authorily data, internal management, informalion technology and infrastructure
and requirements, price lisls and lists of, and information about, cuslomers and
employees, all malerials and information belonging to third parlies in respect of
which the Disclosee owes obligalions of confidence; information the disclosure of
which would, or would be likely to, prejudice the commercial interests of any
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person, intellectual property rights or know-how of the Authority and all personal
data and sensitive personal data within the meaning of the Data Proteclion Act
1998; whelher or not that information is marked or designaled as confidential or
proprietary; whether arising prior o, on or after the Commencement Date;

b) *Law™ means any applicable Act of Parliament, subordinate legislation wilthin the
meaning of Section 21{1} of the Inlerprelation Act 1978, exercise of the royal
prerogative, enforceable community right within the meaning of Section 2 of the
European Communities Act 1972, regulalory policy. guidance or industry code,
judgment of a relevant court of law, or directives or requiremenls 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 parlicular shall nol 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 conlext requires otherwise, the singular shall include the plural and vice versa.
and the masculine shall include the feminine and vice versa.

Reference lo any legislalive and statulory requirement or similar instrument shall be
deemed lo include reference to any subsequent amendment to them.

Relerences 1o any person shall, as the context may require, be construed as a reference
to any individual, firm, company, corporation, government department, agency, or any
assaciation or partnership (whelher or nol having a separate legal personality).

CONFIDENTIALITY

6.

10

1".

The Disclosee undertakes to: keep confidential all Confidential Information and safeguard
it accordingly: and that any Confidential Information supplied will not be used by il for any
purpose other than in conneclion with the Contraclor’s delivery of the services under the
Contract withoul the prior wrillen permission of the Authorily.

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

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

The Disclosee will not disclose any Confidential Information or any part thereol 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 Conlractar shall institute
and enforce such disciplinary proceedings as against the Disclosee in relalion lo such
breach.

Where the disclose is a professional advisor or consultant, breach of the obligation set out
herein shall entitle the Contraclor lo terminale the contract of engagement with the

B2



12.

13.

14.

15.

16.

17.

18,

Disclosee immediately, and the Conlractor shall enforce such righl of termination as
against the Disclosee in relation lo such breach.

All Conflidential Informalion in tangible form received hereunder together with all copies
thereof shall be deslroyed or returned immediately to the Conlractor or where s6 required
by the Authority and nofified to the Disclosee, to the Authorily, upon requesl or upon
completion of the task for the purposes of which such Confidential Informalion was
released.

The Confidential Informalion will not be used by the Disclosee for any purpose or in any
way other than under this Agreement.

The following circumstances shall not constilute a breach of the obligations of
conlidentiafity conlained in this Agreement:

141 Disclosure of Conlidential 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 courl, of
competent jurisdiction;

142  Disclosure of Conlidential Informalion by the Disclosee where and lo the exlent
that the Confidential Information has, excepl as a resull of breach of
conlidentiality, become publicly available or generally known to the public at the
time of such disclosure;

143  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 disclosure;

144 Possession of Confidential Information by lhe Disclosee where il has been
acquired from a third party who is not in breach of any obligation of conlidence in
providing that Confidential Information;

provided thal, in no event shall informalion relaling 1o the affairs of any idenfifiable person
be disclosed or released from the obligations herein without the prior writlen consent of
the Authority.

The Disclosee shall: notify (he Contractor and the Aulhority promplly of the dale and
circumstances of the loss or unauthorised disclosure, if any. of the Confidential
Information or any part of the Confidential Information and in addition, the action being
laken to rectify thal loss or unauthorised disclosure.

The obligations conlained in lhis Agreement shall continue unlil notified in writing by the
Authaority or the Confidential Information becomes public knowledge {other than by breach
of the terms of this Agreement).

No licence of any inlellectual property rights {including but not limited to pateni rights,
copyrights, trademarks and rights in proprietary informalion and/or know-how and whether
registrable or unregisirable) is granted hereby, beyond thal necessary lo enable use of the
Conlfidenlial Information for the purpose for which the Conlidential Information was
released.

Nothing in this Agreement shall be conslrued as compelling any of the Parties to disclose
any Conlidential Informalion or to enler into any further contraciual relalionship with any
other party.

19,

20

No representalion or warranties are given regarding the accuracy, completeness or
freedom from defects of the Confidential Informalion or with respect to infringement of any
rights including intellectual property rights of olhers.

Withoul affecting any other righls or remedies that the other Parlies may have, the
Disclosee acknowledges and agrees that damages alone would nol be an adequale
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 Parly to this Agreement in exercising any of ils righls 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 Parly of any breach or non-
compliance wilh any term of this Agreemenl shall nol constilule 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 writlen consent of the Authority.

Any notice under this Agreemenl shall be in writing and shall be delivered by post, fax or
e-mail to the address of the Party in queslion set oul at the beginning of this Agreement or
such other address {or e-mail address or fax number) as the Parlies may notily one
another from time lo lime.

No lerm of this Agreement shall be enforceable, by virtue of the Conlracts (Righls of Third
Parties) Act 1989, by any person who is not a parly to this Agreement other than the
Authority, The Parlies shall only with the prior written consent of the Authorily be entitled
to vary any of the provisions of this Agreement without notifying or seeking the consent of
any third party and the righls conferred by seclion 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 setile any disputes which may arise
out of or in connection with this Agreement and accordingly that any praceedings, suit or
aclion 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 Conlractor:

¥

i

SIGNED by the Disclosee:




SCHEDULE 8 - SECURITY REQUIREMENTS

INTERPRETATION AND DEFINITION

For the purpases of this Schedule, unless the conlext otherwise requires the following provisions
shall have the meanings given lo lhem below:

“Breach of Security” means the occurrence of unauthorised access to or use of the Premises,
the Premises, the Services, the Conlractor System, or any ICT or dala (including Authority Dala)
used by the Authorily or the Contractor in connection with the Conlract.

"Contractor Equipment” means the hardware, computer and telecoms devices and equipment
supplied by the Contraclor or its Sub-Contractor (but not hired, leased or lpaned 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 Conlraclor for the purposes of providing the Services and which is
specified as such in Schedule 6.

“ICT” means Information Communications Technology and includes a diverse set of technological
fools and resources used lo communicate, and lo create, disseminate, slore and manage
information, including computers, the Intemel, broadcasting technologies (radio and television),
and lelephony.

“Protectively Marked” shall have lhe meaning as set out in the Security Policy Framework.
“Securlty Plan" means the Confraclor's security plan prepared pursuant lo paragraph 3.
“Software" means Specially Written Software, Contraclor Software and Third Parly Sofiware.

“Specially Written Software” means any software crealed by the Contractor {or by a third parly
on behalf of the Conlractor) specifically for the purposes of this Conliract.

“Third Party Software™ means software which is proprietary to any third party which is or will be
used by the Conlractor for the purposes of providing the Services including the software and which
is specified as such in Schedule 6.

1. INTRODUCTION

This Schedule covers:

1.1 principles of security for the Contraclor System, derived from the Securily Policy
Framework, including without limitation principles of physical and information securily,

1.2 wider aspects of security relaling to the Services;
13 the creation of a Security Plan;
14 audil and testing of the Security Plan; and

1.5 breaches of security.

2.2

2.3

i

32

PRINCIPLES OF SECURITY
The Conlracior acknowledges thal the Authority places great emphasis on confidentiality,
integrity and avaitability of information and consequently on the security of the Premises
and the security Tor the Conliractor System. The Conlractor also acknowledges the
confidentiality of Authorily Data.

The Contractor shall be responsible for the securily of its Systems and shall at all limes
provide a level of security which:

221 isin accordance with Good Industry Praclice and Law;

2.2.2 complies with Security Policy Framework; and

2.2.3 meets any specific security threats lo the Contractor System.

Without limiling paragraph 2.2, the Conlractor shall al all times ensure that the level of
security employed in the provision of the Services is appropriale to maintain the following
al acceptable risk tevels (to be defined by the Authority):

231  loss of integtity of Authority Data;

2.3.2  loss of confidentiality of Authority Data;

2.3.3  unauthorised access 1o, use of, or inlerference wilth Authority Data by any person
or prganisation;

2.3.4 unauthorised access o network elements, buildings, the Premises, and tools
used by the Contractor in the provision of the Services;

2.3.5 use of the Contraclor System or Services by any third parly in order lo gain
unauthorised access to any compuler resource or Aulhority Data; and

2.36 loss of availability of Aulhority Data due lo any failure or compromise of the
Services.

SECURITY PLAN
The Contractor shall develop, implement and mainlain a Security Plan to apply during the
Contract Period (and afler the end of the term as applicable) which will be tested,
periodically updated and audited in accordance with this Schedule.
The Security Plan will set out the security measures to be implemented and maintained by
the Conlractor in relalion o all aspects of the Services and all processes associaled wilth
the delivery of the Services and shall at all imes comply with and specify securily
measures and procedures which are sufficienl to ensure that the Services comply with:
3.21 the provisions of this Schedule;
3.2.2 the provisions of Schedule 1 refaling to security:
3.23 Informalion Assurance Standards;

3.24 data protection compliance guidance produced by the Authority;

GG



33

34

35

3.6

4.2

43

3.25  the minimum set of securily measures and standards required where the system
will be handling Prolectively Marked or sensitive information, as determined by
the Security Policy Framework;

3.2.6 any other extanl national information security requirements and guidance, as
provided by the Authority’s IT security officers; and

3.2.7 appropriale ICT slandards for technical counlermeasures which are included in
the Conlractor System.

The references to Quality Standards, guidance and policies set out in this Schedule shall
be deemed fo be relerences to such items as developed and updated and to any
successor o or replacement for such Qualily Standards, guidance and policies, from time
to lime.

If there is any inconsisiency in the provisions of the above standards, guidance and
policies, the Contractor should notify the Authorised Representalive of such inconsislency
immediately upon becoming aware of the same, and the Authorised Represantative shall,
as soon as praclicable, advise the Conlractor which provision the Contractor shall be
required to comply with,

The Contractor's Security Plan wil! be struclured in accordance with ISO/IEC27002 and
ISONEC27001 or other equivalent policy or procedure, cross-referencing if necessary lo
olher schedules of the Contract which cover specific areas included within that standard,

The Securily Plan shall not reference any other documenis which are not either in the
possession of the Authority or otherwise specified in this Schedule.

AMENDMENT AND REVISION

The Securily Plan will be fully reviewed and updated by the Conlractor annually or from
lime lo time to reflect:

411  emerging changes in Good ndusiry Praclice:

4.1.2 any change or proposed change la the Conlraclor System, the Services and/or
associaled processes,

4.1.3  any new perceived or changed threals (o the Conlractor Sysiem;

414 changes lo securily policies introduced Governmenl-wide or by the Aulhority;
andlor

4.1.5 areasonable request by the Authorily.

The Contraclor will provide the Authorily with the resulls of such reviews as soon as
reasonably practicable after their complelion and amend the Security Plan at no additional
cost to the Authority,

Any change or amendment which the Conlractor proposes lo make o the Security Plan
(as a resull of an Authority request or change to Schedule 1 or otherwise) shall be subject
to a CCN and shall not be implemenied until Approved.
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5.2

5.3

5.4

6.

6.2

6.3

AUDIT AND TESTING

The Confraclor shall conduct lesls of the processes and counlermeasures contained in
the Security Plan ("Security Tests") on an annual basis or as otherwise agreed by lhe
Parties. The dale, timing, content and conduct of such Securily Tests shall be agreed in
advance wilh the Authority.

The Authorily shall be entilled to send a representative to witness the conduct of the
Securily Tests. The Contractor shall provide the Authority with the results of such tests {in
an Approved form) as soon as praclicable afier completion of each Security Test.

Without prejudice to any other right of audil or access granted fo the Authority pursuant to
the Contract, the Authority shall be entilled al any lime and withoul giving notice to the
Contractor lo carry out such lests {including penetration tests) as it may deem necessary
in relation to the Securily Plan and the Contraclor's compliance with and implementation
of lhe Security Plan. The Authority may notily the Contractor of the results of such tesis
afler complelion of each such lest. Securily Tests shall be designed and implemented so
as to minimise the impact on lhe delivery of the Services.

Where any Security Test carried out pursuant (o paragraphs 5.2 or 5.3 reveals any actual
or polential security failure or weaknesses, the Conlractor shall promplly nolify the
Authorily of any changes to the Security Plan {(and the implementalion thereof} which the
Contraclor proposes lo make in order to comecl such failure or weakness. Subject lo
Approval in accordance with paragraph 4.3, the Conlractor shall implement such changes
lo the Security Plan in accordance wilth the timelable agreed with the Authority or,
otherwise, as soon as reasonably possible. For the avoidance of doubl, where the change
lo the Security Plan to address a non-complfance with the Security Palicy Framework or
security requirements, the change to the Security Plan shall be at no additional cost to the
Autharity. For lhe purposes of this paragraph, a weakness means a vulnerability in
security and a polential security failure means a possible breach of the Security Plan or
securily requirements.

BREACH OF SECURITY

Either Party shall nolify the other immediately upon becoming aware of any Breach of
Securily including, but not limited lo an aclual, potential or attempted breach, or threal lo,
the Security Plan.

Upon becoming aware of any of the circumstances referred o in paragraph 6.1, the
Contractor shall immediately take all reasonable sleps necessary to:

6.2.1 remedy such breach or protecl the Contractor Syslem against any such potential
or atlempted breach or threal; and

6.2.2 prevent an equivalent breach in the future.

Such steps shall include any action or changes reasonably required by the Authority. I
such aclion is taken in response to a breach that is determined by the Authorily acling
reasonably nol lo be covered by the obligations of the Conlractor under the Contracl, then
the Coniractor shali be enlitled to refer the matter 1o the CCN procedure set out in
Schedule 3.



6.4 The Contractor shall as soon as reasonably praclicable provide lo the Authority full details SC H ED U LE 9 . C ONTR ACT OR AN D TH l RD

(using such reporing mechanism as may be specified by the Authority from lime lo time}

of such actual, potential or altempled breach and of the sleps laken in respect thereof. P ARTY S 0 FTW ARE
CONTRACTOR SOFTWARE
For the purposes of this Schedule. “Contractor Software” means soflware which is proprietary (o
the Conlractor, including software which is or will be used by the Contraclor for the purposes of
providing Ihe Services. The Contracior Software comprises the lollowing items:

[ Software | Supplier{if | Purpose | No.of | Restriclions | No.of [ Other | Tobe

Afiifiale of Licences copies deposited
the in
| Contracior) | Ak ik escrow?
|

- y . e —— -1- §
l ||

THIRD PARTY SOFTWARE

For the purposes of this Schedule 6, “Third Party Software™ means software which is proprietary
lo any third parly which is or will be used by the Contractor for the purposes of providing the
Services including the software specified in this Schedule 6. The Third Party Software shall consist
of the following ilems:

[ Third [ Supplier | Purpose | No.of | Reslrictions | No.of | Other [ Tobe
Party | Licences copies | deposited
Software | in
[ | escrow? |
- - - + - 4 . S -
e - N - + o —— -
L. - 1 - 1 1= 4 ]




SCHEDULE 10 — DEED OF GUARANTEE
(TEMPLATE)

Guarantee

This Deed is made on 201[]

Between

(1) [INSERT DETAILS] (Guarantor); and

(2) Care Quality Commission at [ ] (CQC).

By an agreement (Contract) dated ... .........ccoeevviviiiiieinerieeeeanes and made between
{1)CQC and {2) [ ] {Coniractor), the Conlractor has agreed to provide the Services (as such

lerm is defined under the Contract) in accordance with the terms and conditions of the
Contract.

Itis agreed
1 Guaranteg
1.1 In consideration of CQC entering inlo the Conlract with the Conlracior, as the Guarantor

hereby acknowledges, the Guarantor hereby uncondilionally and irrevocably guarantees
lo CQC as sole and primary obligor:

(a) the due and punciual payment by the Contractor of all sums and liabililies payable or to be
payable under or pursuant lo the Conlract to CQC as and when the same fall due (with
the intention that any amounl not recoverable for any reason from the Guaranlor under
this Deed on the basis of a guarantee shall nevertheless be recaverable on the basis of
an indemnity); and

(b) the due and punctual performance and observance by the Coniractor of all other acts,
covenanls, warranties, duties, underiakings and obligalions tlo be perfomed or observed
by the Contractor under or pursuant lo lhe Conlract,
and hereby undertakes lo keep CQC fully and efleclually 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 Contraclor to effecl due and punctual
payment of any sum and/or liability as aforesald and/or lo perform or observe all or any of
the other acis, covenants, warranties, duties, underiakings and obligations as aforesaid
for any reason whalsoever, including the administration, receivership, insolvency,
bankruptcy, winding-up, liquidation, dissolution, reconsltruction, re-organisation,
amalgamation or incapacily of the Contractor or the terminalion of the Conlract or the
employment of the Ceniractor under the Conlract and underiakes to pay all sums covered
by this indemnity on CQC's first written demand withoul set-off or counterclaim and free
and clear of, and withoul 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 pursuam! 1o this Deed shall nol 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

Nn

1.3

{a)
(b)
1.4

2.1

22

23

2.4

Guarantor and accordingly CQC shall not be obliged before enforcing their righls under
this Deed and the obligations of the Guaranior under or pursuant to this Deed shall not be
subject lo CQC laking any steps or aclion against the Contractor, including, without
limitation, the granting of any time or indulgence to the Conlractor, the taking of any legal
proceedings or action or the obtaining of any judgment against the Conlractor, the making
or filing of any claim in bankruptcy, liquidation, winding-up or dissolution of the Contractor
or the pursuance or exhauslion of any other right or remedy against the Contractor.

The rights of CQC and the cbligations of the Guarantor under or pursuant lo 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 Coniractor, or by any modification or varialion of the provisions of the
Contract, or by the administralion, receivership, insolvency, banknptcy, winding-up,
liquidation, dissalution, reconstruction, re-organisation, amalgamation or incapacity of the
Contraclor or any change in the status, function, conirol or ownership of the Contraclor, or
by CQC holding or taking any other or further guarantees or securities or by the invalidity
of any such guaraniees or securilies or by CQC varying, releasing, exchanging, enforcing
or amitling or neglecting lo enforce any such guaranlees or securities, or by any other
thing which might otherwise wholly or partially discharge the Guarantor from its obligations
under this Deed. Wilhout prejudice to the generality of the foregoing nor shall the
Guarantor be discharged or released (in whale or in part) from its obligations under this
Deed by any of the following (notwithslanding, where relevant that any of the same may
be withoul the consent of the Guaranior):

an assignment of ihe Conlract or a novation of the Contract; and
any incapacity or lack of power, authority or legal personality of the Contraclor.

The guarantee and indemnity contained in this Deed shall be a conlinuing guaraniee and
indemnity and shall remain in full force and effect until all monies payable o CQC by the
Contractor under or pursuant to the Contract shall have been duly paid and all the
Contractor’s obligalions under or pursuant to the Conlract shall have been duly

performed. If any payment received by CQC pursuant lo this Deed or the Conlract shall
on the subsequenl insolvency of the Contractor or of the Guaranlor be avoided under any
laws relating to insolvency, such payment shall not be considered as having discharged or
diminished the liability of the Guarantor hereunder; and the liabilily of the Guarantor
hereunder shall continue lo apply as if such payment had at all times remained owing by
the Contraclor and the Guarantor shall indemnify CQC in respecl thereof.

General provisions

This Deed is in addilion to and not in substitulion for any olher securily which CQC may at
any time hold in relation to the Services and may be enlorced wilhout lirst having recourse
o any such securily.

Subject to the express provisions of lhis Deed, the rights and remedies of CQC under, or
pursuant, to this Deed are cumulalive, may be exercised as often as CQC considers
appropriaie and are in addilion to its righls and remedies under general law.

The Guaranlor agrees o be bound by decisions made pursuant o the dispule resolulion
procedure under the Contract.

Subject to clause 2.3, lhis Deed and any non-contraciual obligalions arising out of, or in
conneclion with it, are governad by, and shall be conslrued in accordance with Lhe laws of
Engfand and Wales.
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25 The Courls of England and Wales shall have exclusive jurisdiclion in respecl of all malters
relating to or arising out of this Deed and ils performance {including in relation to any non-

contractual abligations arising out of or in relation to this Deed). SCH ED U LE 1 1 - EXIT M AN AGEM ENT

26 If a provision of this Deed is or becomes illegal, invalid or unenforceable, such provision
shall not affect the legality, validity or enforceabilily of any other provision of this Deed, STRATE GY
and the parties shall negoliale in good faith and in a reasonable manner to agree the
terms of a mutually acceplable and satisfactory altemative for thal provision. Please refer to:

2.7 Nolices hareunder shall b ed on the G lor at its regisiered office,
oHee phaCe bt L L » Section 2 Terms and Conditions of Contract {Clauses H8, H3, H10 and H11)

Execuled as a deed by the pariies or their duly authorised representatives on the date of = Schedule 2 - Tender Response (Section marked Exit Strategy & Skills
this Deed. Transfer)

Executed as a deed by
[GUARANTORY)
acting by its duly authorised representative(s)

Executed as a deed by
Care Quality Commission
acling by its duly authorised representative(s)
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SCHEDULE 12 - KEY PERFORMANCE
INDICATORS

Lot 1: Direct supply of CQC Share Your Experience web-forms {on a continuous basis)

. Volumes of Share Your Experience web-forms lo be nol less than the volume agreed,
about the services and/or population groups agreed, measured al quarterly inlervals of the
contract

. Value of information received. CQC inspectors are asked lo pick from a lisl of structured

options to indicate what regulalory value/action an individual SYE web-form prompted lhem
to take. 70% of Share Your Experience web-forms received must be rated by CQC
inspectors as falling into one of the calegories below:

Bring scheduwled inspection forward

Carry out responsive inspection

Contacted another agency

Contacted provider to raise issus/seek a response

inspection underway {will be used as evidance)

No immediate action - use to inform inspection planning

Raise safeguarding alerl with local authority

Positive feedback — no action required — NB. Positive feedback may count lowards no
more

than 10% of the total for value

The full list of options a CQC inspector will select from to idenlify the value of a SYE
web-form is listed below:

Already known, have explanation

Bring scheduled inspection forward

Carry out responsive inspection

Contacted ancther agency

Contacted provider o raise issue/seek a response
Inspeclion underway (will be used as evidence)

No immediate action -- use to inform inspection planning
Ratse safeguarding alerl wilh local authority

No value - gutside regulatory remit

No value - too long ago to aclion

No value - loo vague, not enough info to be of use
Posilive feedback — no aclion required — NB. Positive feedback may count lowards no
more than 10% of the total for value

Recent inspeclion, areas covered

* Evidence of on-gaing, suslained promolion — activily and estimated reach - through the
conlractors ‘owned’ channels including but not limited to any of the following:

member magazines

branch or volunleer newslellers
websile

social media.

o distnbulion of jointly branded leaflet (unfess agreed otherwise) through the
organisation’s existing networks — delails of the distribution locations and volumes
Log of aclivity and estimated reach lo be provided quarerly to CQC demonslrating ongoing
suslained promolion

Evidence of promotion to equality groups and seldom heard population groups that the
organisation has access lo - to be evidenced Lhrough an activity log that arliculates reach per
populalion group.

Those al risk of poor care because of their vulnerable circumstances, such as people with
leaming disabilities or dementia, or lhose who are detained under the Mental Health Act.

People who are more likely to experience poorer health oulcomes, such as homeless people,
travelling communilies, people who misuse alcohol and substances, sex workers, refugees,
and asylum seekers.

Those with ‘protected characteristics’ under equalities legistation, such as minority ethnic
groups, people whose first language is nol English, and lesbian, gay, bisexual and
transgender people.

Collaboration on CQC-led public awareness campaigns. These campaigns will align with the
objectives of the Tell us about your care programme and will have key messages lo increase
awareness of CQC, the standards of care people have a right to expect under regulalion, our
inspection reports and ralings and 1o encourage people Lo share their experiences of care {up
to x4 per year), including through:

o CQC media work,
o making spokespeople available,
o contractor's own aclivity that leads to news or social media coverage,

= The contraclor must seek sign off for any of lhe above aclivity from the CQC contract
manager.

Marketing and public relations activity to encourage existing networks via "owned and paid for
channels’ to respond to CQC formal consultations (up to 5 per yaar).

Evidence of promolion - activity and eslimated reach - through the contractors ‘owned’
channels including but not limiled to any of the following:

* member magazines

s websile

= online communily discussions

» social media

= branch or volunteer newsletters

= Notificalion of activily lo be provided to the designaled conlact in CQC upon delivery of
promolional activity.

Log of activily to support coproduclion and consultation aclivily supplied by the conlraclor lo
CQC at agreed intervals during the partnership.

The contractor to provide CQC with access Jor work with CQC to facililate us of the
organisation’s owned participation mechanisms to support up to five CQC consultations e.g.
facilitale forum discussions with owned online communilies.

Conliractor to respond to queries fram CQC within 48 hours








