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SECTION 1- FORM OF CONTRACT

This Agreemert! Is made on this

1528 dayol _feloriaa 2010
4
PARTIES;

{1) THE CARE QUALITY COMMISEION of 3™ Floor, $51 Buckingham Palace Road, L.ondon,
EWIW B52 {'the Authority™};

AND

{2 ELIEGHA TRAINING LIMITED cof Brunel House, 2 Fitzalan Road, Cardiff, CF24 OEB
{registered in England and Walas under number 041681029) (the *Contractor”)

{=ach a “Party” and togelher tha "Partles").

WHEREAS
Foliowing a compelitive lender process, the Awthotity wishes 1o eppoinl the Cantracior to
provide cerizin services and the Contmctar agrees (o provide Lhose senices In accordance
with thesa tarms and conditions.

HOW T I3 HEREBY AGREED as foliows:

1. TERMS OF CAONTRACT

1.1 The *Contract’ comprises (he fabowing:

1.2

Section 1: Form of Gontract

Seclion 2: Terms and Conditions

Scheduls 11 Specificalion

Schaduls 2: Tandar Response

Schedule 3: Fricing

Schedule 4 Change Conlrof

Schedide & Commercialy Sensilive Informalion

Schadule §; Hon-Disclosura Agreament

Sthedula ¥ Contractor and Thed Party Software

Schedule B: Securily Requirernents and Plan

Scheduls 9: Hot Used

Schedula 10: Exil Manzagement Straleqy

Scheduls 11; Hey Perfomancs |ndicalors

Scheduyle 12: Business Continuity and Disaster Hecovery Flan
Schedhiig 13; Mobilisalion Plan

Schechia 14; Processing, Personal Data and Data Subjscts
Schedule 15: Training Rescheduling and Cancellation Policy
Schedude 16: Dispute Resolution Policy

The Conirazt starts on 25" February 2018 (the ‘Commencement Data®) and ends on 24

February 2021 {the “End Date”) the “Indtia! Pericd™ unless i is ferminated early or extended in
accordancs with the Cantract.

1.3 The Autharty may. by giving written notice to the Contracior net less than the thres (3) Months
prior to the las! day of the initial Contract Period, extend the Contract for further pariods of up
lo a furlber bwebve {12) Months {Extenslon®). Any such period shall not exceed a maximum
exiension of twelve {12} Months. The terms of the Confract will apply threughout the pariod of
any Extension,
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SECTION 2- TERMS AND CONDITIONS

CONTENTS

A1 Definitions and Intarpretation
A2 Tite Authorily's Obligations
Al Centradior's Siztus

Ad Hotfees and Commtnications
AS Mistakes in Information

AB Conflicts of Inleresi

Bt Specification

B2 Provizion and Removal of Equipment
B3 Manner of Camrying Oul the Senvice
B4 Key Personng!

B5 Contracior's Staff

80 Inapection of Premises

ar Licencs to Occupy Pramises

B3 Property

89 Dffers of Empleyment

g1l Emgployment Provisions

c1 Prive

cz Payment and VAT

c3 Recovery of Sums Due
C4 Price during Extensian

m Fravention of Fraud and Bribery

o2 Discrimination

03 Rights of Third Fartiag

4 Environmental Requirements

D& Husiness Conbinuity and Disaster Recovery
b& Heaith and Safaty

E1 Authority Cala

E2 Data Protection and Privacy

EJ Officiat Secrats Acts and Finance Act
Ed Confidanital infarmation

Eq Freedom of Information

E6 Pubiicily, Madla and Official Enquirias

7 Security
ES inteflectual Propary Righis
Eg Audit

E18 Tax Compliance

F1 Failure to mesl requirements

F2 Meontioring of Contract Performance
F2 Remedies for inadeguate performance
F4 Transfer and Sub-Conlracting

F5 Wabver

Fé Variation

F7 Severabiiity

Fa Remedies Cumuiativa

Fg Entire Agreemend

Fi0 Counierpars
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G1 Liabilty, Indamnity and insurance
G2 Warranties and Representations
(33 Force Majaure

H1 Termmination on Insolvency and Change of Control
H2 Temination on Default

H3 Hon-Delault Termination or Change of Government Poilcy
H4 Termination under the Regulations

H5 Consequences of Expiry or Termination

HE Disruption

HY Recovery upon Termination

HA Hetendzring and Handover

H3 £t Managesment

H1D Exit Procedures

H1% Knowledae Helention

" Goveming Law and Jurisdiction
12 Dispute Resniulion

A GENERAL PROVISIONS

Al Definitions and kerpretation

Uriess the context otherwise requires the faBowing tems shall hava lhe meanings given to them
Latow:

"Affected Party” means the Party seeking to claim refief inrespect of a Foree Majeure Event;
“Affilliate™ means in refation fo a body corporate, any other entity which directly or indirectly Controls
i Controlled by, or ks under direct or ingirect cormman Conirof with, that body corporate from time to
lirne;

“Agraement” means this Contract;

“Anti-Slavery and Human TraHicking Laws™ means alf applicable anti-stavery snd human
lrafficking laws, statules, reguiations, poficies and todes from time 1o time in fores Including bt not
nlied to the Modem Stavery Act 2015

"Appraoval” and "Approved” means the pricr written consent of the Autharity;

“Award Latter” means lhe jelftar from lhe Customer i the Contracior containing thess fenms and
candilicns;

“Authorised Representative” means the Authornity reprasentative named in the CCN a5 autharised 1o
approve agreed Variations;

“Atthaority Data® means:

{a) the dala, tex, drawings, diagrams, images or sounds (iogether with any databasae
made up of any of these) which are embadied in any elecironic, magnetic, optical or
tangitle media, and which are: (I} supplied to the Constractor by or on behalf of the
Authonty, or (i) which the Contractor is required to gensrate, process, store or transmit
myrsuant to the Contract; or
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{h) any Persanal Data for which the Authority is the Data Controlier,

“Autharity Premisas™ means any premises owned, ocotpled or confralied by 1he Authorly or any
other Crown Body witich are made avaitable for use by the Contmcior or #s Sub-Contractors for
provision of Hie Services;

“Authorlly Boftware® means software which is cwnad by or icensed fo the Autharity {other than
urdar or pursuant fo the Contract) and which is or wili be used by tha Confractar for the purposes of
providing the Setvices:

“Autharity System™ means the Authority's computing emvirenmant {cunsisting of hardwere, software
andlor telacommunications networks o enuipment} used by the Awthorily or the Contractor i
connection with the Contract which is owned by or ficensed fo the Autharity by a third parly ang which
interfaces with the Contractor Systam of whith is necessary for the Audeity io recelve the Services;
"BPSS” means the HMG Baseiine Personnal Security Standard for Govermment employees;

‘Breach of Securlty” maeans any incident that resiudt in unaithorised access of data, spplicabions,
sefvices, networks andior devices by bypassing their undertying security mechanisms;

“LCN means 4 change controf notice In the form sef out in Scheduie 4;
“Cemmencement Date” means the date set out in paragraph 1.2 of the Form of Contract:
‘Commercially Sensltive Infarmation” means the Information listed in Schedula 5:

(8} whichis provided by the Contracter o the Aulhority &3 confidanca for the period set put
in Schedule 5; sndior

{p} that consiiles a frade secret:
“Confidentlal Information” means any information which has been designaled as confidential by
either Party in wiiling or thatl ought to be considersd as confidential thowever it s conveyed or on
whatever media il s sfored) including information the disciesure of which woldd, or would ba [kely {o,
prejudice the commercial interests of any person of trade sacrets or Intellectual Property Rights of
either Party and a% personal data and sensitiva personal data willin the meaning of tha DPA.
Canfidential nformation shall not include informatlion which;

(a} was public knowledge at tha time of distiosure otherwiss than by breach of clause £4;

(b was In the pessession of the receiving Parly, withoul restriction gs to s disclosure,
before receiving it from the disciosing Party;

{c} s recelved from a thind party {who lawfully scquired it) without resirichon as o is
theciostre; or

{d} is indepandantly developed without access {a the Confidential Information:

“Contract” means this wiitten agreement between the Authority and the Contractor censisting of its
clauses and any aitached Schedules enumerated in paragraph 1.1 of the Form of Contract;

“Contract Pesiod™ means the period from the Commencemen Date to
{a} the End Dale; or
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{b) feliowing an Extension, the end data of lha Extenslon

or such earfler dale of termination or parial terminalion of the Conlract in ascordance wib
the Law or the Conlract,

“Conlracting Authorily” means any confracting autherity {olher than the Authority) as defined in
reguiation 2 of the Regulations:

“Contractor Personnel/Staff" means alf directors, officers, employvees, agenls, consullants and
contractors of the Contactor andfor of any Sub-Contraclor engaged in the performance of s
obligations undear this Agraement;

‘Lontracior Software” means soflware which is proprstary to the Confractor, inchiding scfiware
which is or will be used by tha Contraclor for the purposes of providing the Services and which is set
vul in Schedula 7;

“Cantractor System” means the {nformation and communications technology sysiem used by the
Contragtar In performing the Senvices including the Boftware, the Contractor Equipmen! and related
cabling {bul excluding the Authority Syslem);

“Contral® means that a person possasses, divectly or indirectly, the power e direct or causa the
diraction of the management and poficies of the olher persan (whether through the awnerstip of
voling shares. by contract or otherwise) and ‘Controls” and "Cantrolled” shafl be interproted
asthrdingty;

‘Crown” means the government of the Uniled Kingdom (ncluding the Morthern lraland Execulive
Lommlites and Northern {reland Depariments, the Scotlish Exscutive and the National Assembly for
Wales}, including, but not limiled 1o, government ministers, government depardments, qovermment
offices and government agencies and "Crown Body” is an emanation of the foregaing;

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

“Data Loss Event” means any event that results, or may result, in unauthonised access lo Personat
Data held by tha Contractor under this Agresmenl and/or actual or potential loss and/ar destruction of
Famonal Oala in breach of this Agreement, including any Personal Data Breach;

“Data Protsction Legislation™ means () the GDPR, the LED and any applicable rational
implernenting Laws as amended ffom Ume o time: (i} the DPA 2018 {subject to Royal Assent] te the
extard thal i relales 1b the processing of Personal Data and privacy; (i} alf applicable Law about the
Rrocessing of Personal Data and privacy;

“Data Protection Impact Assessment” means an assessment by the Controfter of the impact of the
envisaged procassing on the protection of Persanal Data;

"Data Subject Access Request” means a sequest made by or on behall of, a Dala Subject in
accondance with rights grented pursuant to the Data Proteclion Legisiation to atcess his or her
Personal Uata;

“Dafault’ means any breach of the obligalions of the refevant Party {including abandonment of the
Contract in breach of iis terms, repudiatory breach or breach of a fundamental term) or any other
default, act, cmission, negligence or stalement of the relevant Party or Lhe Sta¥f in connsction with the
subject-maltier of the Conlract and in respest of which such Farty is §abls (o the other;

8of 159



‘Disaster” means an evenl defined as a disaster in the Business ContinuRly and Dizaster Recovery
Pian;

"Dispute Resolution Polley” means tha disputs escatalion procedure set out in Schedule 18;

"DOTAS" means the Disclosure of Tax Avoidance Schemes rulas which require a promotor of tax
schemes to tell HMRC of any specified notfizbie arrangements of proposals and o provide
prescribed information on (hose amangements or proposals within se! time limits as wontained in Part
¥ of the Finance Act 2004 and in secondary legisiation made under vires conigined in Pand 7 of the
Fingnce Azl and as extended o national Insurance confributions by fhe National Insurance
{Apphication of Part 7 of the Finance Act 2004) requlations 2012, SI 2012/1858 mads under section
132A of the Bocial Security Administeation Act 1682;

"DPA" means the Data Protections Act 2018 and any subendfinale tegislation made under that Act from
ime 1o lems loguther with any guidance andlor codes of practice issusd by the information
Commissioner gr relevant govemmeant department in ralation to such legisiation:

"EIR” maans the Environmental Infermation Regulaions 2004 {81 2004733581} and any guidance
andior codes of practice Issued by tha Information Commissioner or relevant govammeni deparimerst
in relation to such regulation;

“Employmuant Liabflitles” means any Loss inciuding those incurred by or atiributed to the Authority
{(which shali include any incurred as a resut of an indemnity or wamanly given, or 10 be given, by the
Autheority to a Replacement Contractor of sub-coniracter

"End Date” means the date set out in paragraph 1.2 of the Fom of Contrag);

"Equipment’ means tha Contractors equipment, consumebles, plant, materzls and such oihar tems
supped end used by the Contractor in the delivery of the Services:

“Extanistan” has the meaning given in paragraph 1.3 of the Form of Conlract:
“FOIA" means ihe Freedom of Information Act 2900 and any subordinats legislation made under that
Act from time to ime logether with any guidance andlor oodes of practice fssued by the Infortnation
Commissianer or relevant government depariment in redation te such legistation:
‘Farce Majaure Event” means any evenl outside the reasonalie control of efther Party affecling its
petformance of #s obilgations under the Contracd arising from ads, events, omissions, happenings or
nan-happenings beyord Ks reasonable contral and which ara not atiributatde o any withul act, negiec
or fallure to ieke reaspnable preventative action by that Party, including acts of God, riots, war or
armed canflict, acts of terrorism, acls of government, Iocat govemment o reguiatorny bodies, for flocd,
siorm or earthguake, or disaster byt exshrling any indusiral dispide relating to the Contracior or the
E4afl or any other falure in the Contractor's supply chain;
“Form of Cantract” maeens Secfion 1 of the Contract:
"GDPR" means the General Dala Protection Regiilation (Reguiation (EL} 2016/678)
*Ganeral Antl-Akuse Ruls" means;

{a) the legisialion in Part 5 of tha Finance Act 2013: and

{b) any fulure legisfation introduced into pariament to countaract tax advanlages arising
from abusive smangements 1 avoid national insurance conitribubions:
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“Good Industry Practice” mesns standards, practices, methods ard procedures conformming o the
Law and the degree of skiil and care, diigence, prudence and foresight which woitd reasonably and
ardinadly be expecled from a skiled and expenenced person or body engaged in a simiar type of
undertaking under the same or simBar circumstances:

“Halifax Abuse Principle™ means the principle explained in the CJEU Case C-255/02 Halfax and
clthars:

“HMRC" means HM Revenue & Customs;

"IET Enviranment” means the Authority System and the Conlrastor Syslem;

“information” has the meaning given under seclion 84 of the FOA

"Initla] Contract Peried” means the percd from the Commencemeant Data to the Eng Date:

“Inteffectual Property Righls® means patents, wtility models, mventions, tademarks, service marks,
tngas, design rights {whether regisirable or otherwise}, applications for any of the foregoing, copynight,
dalabese righls, domain names, plant vabety fights, Know-How, trade or business famnes, mol
righls and ofher similar rights or obligalions whether registrable or natin any counlty {incheding but not
Himited to lhe Uinited Kingdom) and the right to sue for passing off;

“TTEPA’ means the Income Tax (Earmings and Pensions) Act 2003;
"Key Personnal” mean those persons named in the Specification as kay personnet;

"Key Performance Indicators” means the key performance indicators sted in the Schedule 11 and
a Key Perfarmanee indicalsr {"HPF) shall mean any one of them;

“Know-How” means ad information nat In the public domain heid in any form {including without
himitatian that comprised in or derived frum drawings, dals formulae. pattems, specifications, noies,
samples, chemical compounds, bislogical materials, computer software, tonponent fists, instructions,
manugly. brochures, catalogues and process descriplions and scientific approaches and mathods);

"Law” means any law, statute, subcrdinats legislation within the meaning of section 2141} of the
interpretalion Act 1878, bye-law, enforceable right within the meaning of section 2 of the Eurppaan
Communilies Ad 1872, regulation, order, reguiatary policy, mandalory guidance or code of pradiice,
judgment of a relgvant count of law, or dimctives or requirements of any Regulalory Body with which
the Contraclor is bound 1o comply;

“LED™ means Law Enforcement Directive (Directive (EL) 2016/680);

‘Less™ means any losses, cosis, charges, expenses, inferest foes fincluding legal fees on a
soficitor/clien! basis), disbursernents and costs of investigation, [igatian, settements, payments,
demands, Habillles, claims, proceedings, sctions, peralties, charges, fines, damages, doslruction,

adverse judgments, orders or other sanchions whather ansing in conlract, torl {Including negligense),
breach of slatulory duty or otherwise and the ferm “Lesses” shall be construed aocartfingly:

“Material Breach™ means a breach (including an anticipatory breach) that s sergus in the widest
sense of having a serious effect on the benefit which tha Authority woukl otherwise derive from:
[ a substantis! perlion of the Conlract; or

{b} any of the chiigatlons sel out in clauses A8, O, EY, E2, E3, 4, E7. ES or E10:
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“Manth” means calendsr menth;
*KiCs" means Nations! insuranca Gonbribulions;
"Oucasion of Tax Non-Comgllancs® means:

(2) any lax retwm of the Contractor submitted 1o a Relevenl Tax Authority on or after 1
Octaber 2012 which is found on or afler 1 April 2013 to be incotract a5 & recutt of

ij & relevant Tax Authority successhully chalienging the Contrasior under the
Gengral Anb-Abuse Rule or the Halifax Abtise principle of \nder any i rules or
legisiation that have an effect equivaten or similar to the General Anti-Abuse
Ruio or the Hatifax Abuse Principle;

i} the faiure of an avoidance scheme which tha Contracier was involved in, and
which was, or shawdd have bean, rolified to the Refevan! Tax Authority under the
BOTAS or any squivalent or eimilar regime; and/or

(b} any tax retum of the Contractor submitled In & Relevant Tax Authority on or after 1
Qclober 2012 gives sdse on or after ¢ Aprl 2013 1o a coiminat canviction In any
jurisdiction for tax related offencas which is not spent at the Commencement Date or o
a civil penaity for freud or evasion;

“Personal Data™ persenal data {as defined in ihe Data Profaction Legistation} which is Processed by
the Coniractor or any Sub-contractor on behatt of the Authority or a Central Govemment Bady
pursuant to or in connaction with this Contract;

"Pre-Existing Inteleclual Property Rights" shalt mean any Intallactual Froperty Righis vestad in

ar licensad to the Authority or the Contractor prior %o or independently of the perfurmance by the
Atithority of the Contractor of thely obiigetions under this Contract:

‘Pramises” means the lncation whem the Services are te be supplied as sel out in the Specification;
‘Price” means the price {exchxding any applicable VAT) payable to tha Contractor by the Auvthorty
under the Contract, ay sat out in Schedule 3 for the full and proper perdormance by thie Conlracter of
s obligations under {he Contract;

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

“Processing” has the meaning given o it in the Data Prolection {enistation bul, for the
puiposes of the Contract, It shail include both manual and aulomatic processing and
“Process” and "Processad” shall be interpreted accordingly;

“Processor Personnel” moeans oll directors, officers, emplzyees, agenls, consulants and
confractors of the Processor andfor of any Sub-Processer engagad I the peiformance of s
chiigations under s Arreement;

*Prehibiled Act” means:

(3] ‘o directly or indirectly offer, promise or give any person winking for or engaged by tha
Autherity a Snancial or other advantage lo;

iy induce thet person o perform impropesty a ralavant function or activity; or

iy  reward Lhat person for improper performance of a retevant function or achivity;
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(hy 1o direclly or Indirectly request, agree to receive or accept any financial or ofher
advaniage a5 an inducemeni o a reward for improeper periformance of 2 relevant
function or aclivity in conneclion with the Contract;

{€) anoffence:
Y under the Bribery &zt 2080 {or any leglisiation repeaied or revoked by such Act,
Y  under fegisiation or comunon law concarning fraudulent acts; or
#i} 1he defrauding, attempting to defracd or conspiring 1o defraud the Authority;

() any achvity, praciice or conduc! which would consbhite one of the offlences tsiad undor
{c) above I such acthdily, practice or conduct bas besn camied oud inthe UK

‘Proparty” means the property. other than real proparty, issued or made available to the Conlractar
by ke Authorily in conneclion with the Contract,

“Protective Measurea™ means approptlale lechnical end omganisabional measures which may
melude: pssudonymising and encrypting Personal Data, ensurdng confidentiality, integrily, avaitabifity
and resifience of systems and servines, ensuring thal avallabilily of and access lo Personal Gata can
be restered o a limely manner afer an inciden!, and regulardy assesting and evaluating tha
effecliveness of such messures adopied by  incleding these outlined iIn Schedule 8 {Secunty
Management and Plan;

"Purchase Urder” means the document in which the Authorty speciies the Senvices which ae o b
supplied by tha Coniractor under the Comdract;

“Quallly Standards” means the guality standards published by BEI Britich Slandards, the Mationat
Slandards Body of tha Uniled Kingdom, the Infernational Omanisation for Standardization or ather
reputable or equivalenl bady {and thek successor bodiss) that a skiled and experisniced operator in
the same hype of indusiry or business sector as the Contractar would reasonably and ordinanty be
expeciet o comply with, and as may ba further dalailed in Schadula 1,

"Recoipt” means he physical or electronic amival of the invcics at the address specified 0 clause
A4.4 or at any other address given by the Aulhorily to the Contractor for the submission of invoices
from tima to lime;

"Regulatinns” means the Public Contract Regulalions 2 S (St 20151025,

“Regulalor Corrgspondence™ means any coespondence from the information Canuniasionars
Office, or any successor body, In retation io the Processing of Personal Data under this Contract;

"Hegutalory Body® means a govemnment department and regulatary, stabitory and other entitiss,
commitiees, ombudsmen and bodias which, whether under siatule, ndes, regulations, codes of
praciice of olherwiss, are entilled o regulale, investigate, or influgncs the matters deall with in the
Cenlract or any other affairs of 1he Authority;

"Raievant Conviclion” msans a conviclion thal is relevani ko e nalure of the Serviges or as listed
by the Authonity andior relevant to the work of the Authority,;

‘Relevant Hequirements” msans aif appficable Law relating lo tyibery, comuplion and fraud,

including the Brbary Act 2010 and any guldanca lssved by the Secretary of Stale for Justice pursuan!
iy saction O of the Bribery Act 2018;
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“Relevant Tax Authorily™ means HMRC or, ¥ applicable, a tax authonly in the jurisdiction in which
the Contractor is established;

‘Repiacamant Contractar” meens any thid parly supplier appointed by the Authority to supply arry
services which are substantially similar to any of the Services in substZution for any of tha Sesrvices
foflowing the expiry, termination or partiat termination of the Contract:

“‘Request for Information” means a request for Information undss the FDIA or the EIR;

“Restricted Countries™ means
fay any country cutside ihe European Foonomic Area: and
{h) any country not deemed adequate by the Eumpean Commission pursuani to Aricte
25{8) of Direclive S5/4BEC:

‘Refurnlng Empioyess’ means those persons agreed by the Parlles o be empioyed by the
Condracier (andior any Sub-Contracior) wholly or mainly in the supply of the Services immediately
before the o1 of the Contract Peried;

“Services” means the services sel out in Schedule 4 inciuding any modified or slternative senvices:

"Specificatizn™ means the descrption of the Services ta be supplied under the Contrac! as set ocut in
Schedude ¥ including, where appropsiate, the Koy Parsonnet, the Pramizas and the Cheafity Standards;

“85CBA" means the Sodizl Security Contibutions and Benefils Act 1992,

“8taff” means all persons empioyed by the Contracior ta perfoem s obligations under the Condract
together with the Condracfor's servanis, agents, suppliiers and Sub-Conlracions used in tha
pefdormance of #% obligations under the Contract;

*Staft Velflng Procedure™ means the Authority's procedures for tha valiing of personnet ang ns
advised jo the Contractor by the Authority;

"Sub~Gontractor means a third party directly or indirectly conliacled to the Contracior (iTespective
of whether such person |s an agent or company within the same proup of companies as the
Coniracior} whose services are used by the Contractor {either direcliy or indirectly) in conneciion with
the provision of the Services, and *Sub-Contracl” shait be construed accordingly;

"Rub-procexsar” means any third pany appeinted 1o process Personal Dats on behaf of e
Processor refaied to this Agreemant;

“Supplier Code of Conduct” means the HM Goverrement Suppiier Code of Conduct daled
September 2017;

“Tender” means the Authority's invitation o supply 1o confractors consisling of the Specification,
lhesa clauses and farm of Leter of Award;

“Fender Respanse” means ihe document submitied by the Contractor {0 the Authority in responss to
the Authority’s invilation to supplers for farmal offers to supply the Services appended herslo in
Schedufa 2;

“Termlnation Notieg™ means a wiitten notica dedivered by the Authority o the Contractor indicating
that 4 intends to ferminate this Contract In accordance with its terms;

"FFEL" means the Treaty on the Funciioning of the Exropean Union:
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Third Party IP Clalm™ has the meankng given o it in clause 8.7 {intallechaal Property Righis);
“Third Party Software” means software which is proprietary to any third party which is or will be used
by the Coniractor to provide the Services inciuding the software and which is specified as such n
Schadule 7;

“Tralning Rescheduling and Cancellation Policy™ means the provision for training reschedufing
and cancaliztion set out in Schedule 15;

"Treaties” means ths Treaty on Ewropean Union and the TFEL:

“TUPE" mizans the Transfer of Undertakings (Protection of Empioyment} Regulations 2808;

"TUPE Information” means the infarnation set out In clause 8101

“Valid Invelce” means an invoics ¢ontaining the information set nut in clayse C2.5;

“Variation” means a vasiation to the Specification, the Price or any of lhe tetms or conditions of the
Cantract;

VAT means value added tax chamed or reguiated in accordance with the provisions of the Vailue
Added Tax Act 1994;

“Warking Day” means a day (ather than 3 Salurday or Sursfay) on which banks are agen for genaral
business in the City of London;

fr ihe Contract, unioss the sontex] implies olharwise.

ig) the sinqular inchides the plural and vice versa;

b} words importing Lhe masculine includs the ferining and the neuter

{c} reference Lo 2 dlause is a reference to the whale of that clause unlass stated ctherwissa,

{d} references fo a persan includs an individual, company, body corporale, compnTation,
unincorporated  assaciation, firm. pardnership or other legal enlity or central
Sovarmment body;

{e} the words “other”, "in particutar’, “or example”, “including” and simiar words shall not
kmil the generality of the preceding words and shall be construed as if they werg
immediately foflowed by the words “without iimitation”:

{f} headings are included for sase of relerence enly and shall not affect the intarpretlalion
or constructon of e Contraznt,

{9) & referenca to any Law icludes a reference to that Law as amended, extendad,
consolidated or re-enacted from fime to ime; and

(b} rmierences io the Contract are references to the Contract as amended from fime o
tirne,

A2 The Authority's Obligations

AZ1  Save as atherwise expressly pravided, the nbligations of lhe Authonty under the Contract are
obligations of tha Authority In ils capacity 85 a confracting counferparty and nething in the
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Ad 4
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L) in an emal i desmed o have baan mcehved 4 hours sftar the Ume N was sent
providad K was cand on 8 Worklg Dary

of whan the othar Paaty sckriwdenges receipt, whichever bs tha serker.
mmﬂmmsammﬂm},r&wm;mmmm
Muwmdh%mwmﬂmhamwmm
dalbvary of special deliery,

Noticss shall be sent to tha addresses st oul balow or Bt sUch other sddresa a1 B relavant
Mmghrdnhhuﬂmhqhhmmd%dnﬂmmmﬂ
Contracd:

{#) For tha Autheriy:

) Forito Conuactor.
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ABA

0

B1
B1.1

B1.2

B2
B2.1

B22

p23

Miatskes In Information

The Contacior |s respemibis for the accurcy of sl drawings, documendaton and
information auppled {0 the Authortly by the Contractos in connection with 1he Services and
shal pay tha Authorky any extra costs occasionad by sy discrepancies, omoms of omiasions
theredn.

Confikcts of Intarest

The Conrecior shal leke appropriale steps o enture thal neither the Canimacior nor any
Salf i3 placed i a posiion where, in the easorable opinkon of the Authrity, them b or may
bumachm]mﬂhunpﬂwﬂiﬂcmﬂd,bam-&mmpﬁmﬁqwmwrmun#
the Conlracior and the dutiss owed to the Authorty under the provisions of the Contrad. The
Coniracior wik notify the Authorty withaut dalay giving ful parSculam of say such conficl of
dgrm! which may arisn,

mwmmwmmhmmmmwmmmnumqmm
Contractes to take such other steps U depny nacessary i, n the Autharfty's ressonabis
m.mammumauﬂmﬂm,aawmﬂﬂ.h&mmumm
porsonal Inlaresls of the Contractor and the duties owed to the Authorily under the peovisions
thTmmmmummmwmmmmmammmmmu
affact any dght of eclion or remedy which shall hwve accrued or shall thersafter acaus Lo the
Assttuwity,

THE SERVICES

Spaciiicatlon

N conslderafion of the Contractor supplying e Services the Conlractor sholl be paid the
Price.

The Cordracior shak comply fully wikh s cbligations set oul in the Spacification and Tander
{bkﬁﬂa,ﬂmﬂhﬂiﬁirghﬂ“hmﬂdctﬁmhuhmmhnmumthr.
parfonnance and provsion of the Sorvicas).

Frovislon and Removal of Equlpmant

mmmmmmamwimmmmmwmm
Suryicay.

Tha Contracior shal red defiver any Equipment to nor bagin sty work on e Premisas
withiout obtaming Approval.

All Equipment biodght onto the Pramises shall be ot the Contractor's own risk snd e
Authorty shall have no Kabliity for sy foss of of damage & iy Equipiment unleas the
mmmummmmmﬁmmmmnduwmumm
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B2.4

B2.5

H2.6
B2.v

B3

B3.1

Bi.2

B33

Bi4

12 Authority's Defaull. The Contractor shall provide for the haulzge or sarriage theread to the
Fremises and the remaval of Equipment when ne kenger required &t 1S sole cosi,

Uniess otherwise agreed, Equipment brought onio the Premises will remain the proparty of
the Contractor.

H# the cosi of any Equipment is reimbursed to the Condractor such Equipment shall be the
property of the Authority and shall en request b delivered 1o the Authonty as directed by the
Authority, The Contraclor wil keep a full end accurate inventory of such Equipment snd will
deliver that inveniory 1o the Awherity on request and on eoynpletion of the Banvices,

Tha Confractor shall maintaln afl Equipment in a safg, serviceable and cean condition.

The Contractor shall, at the Authority's written requas!, at its own expense and §s L0 BS
reasonsbly praclicable:

{8y remove immediately fram the Premises Equipment which is, in the Authority’s opinitn,
hazardous, nexious of not supplied in accordancs with the Contragt: and

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

Withm 20 Working Days following the end of the Contract Pericd, the Contracior shad
remove tha Equipment together with any other malarials used by the Contractor to supply the
Bervices and shall leave the Premises in a ciean, safe and tidy condilion. The Contractor
shall make good any damage to those Premises and any fidures and fitting in the Premises
which is caused by the Contracior or Staff. For the avoldance of doubt, damage includes
damage o the fabric of the bulldings, plant, fixed equipment or fittings therein

Mannrer of Carrying Out the Servicas

The Contractor shalt at ali mes comply with the Quality Standards and, where spplicable,
shall maintaln accreditation with the refevant Quakty Slandards autherisation body. To the
exian! that the standard of the Service has niot been specified in the Conttact, tha Contracior
shall agree the retevant standard of the Sarvices with the Authority prior to the supply of the
Bervices and, in any event, the Contractor shall perform #s obligations under the Contract in
accordance with the Law and Geod industry Practice. .

Thae Confracior shall ensure that sl Staif supplying the Services do £o with a8 dus &kill, care
and diligence anid shall possesy such qualifications, sidis and mxpetenca as are nNECEsSaNY
for the proper supoly of the Services. The Contractor shall ensure thai those Staf are
properly managed snd supervised.

If the Specification includes installation of equipment tha Contractor shall noiify the Authonity
in writing when it has completed instaliation. Following recaipt of such natics, the Authority
shall inspect the installalion and shall, by giving notice to the Contraclor

{8} azxepl the insiallation; or

{b} seject the installation and form the Contracior why, in the Authority’s reasanable
opinion, the instaliation does not satisfy the Spacification,

If the Authority rejects the installation pursuant fo cause B3.2{4), the Contracior shak
mmediatefy rectify or remedy any defects and #, In the Authority's ressonable cpinion, the
instakation daes not, within 2 Working Days or sich other period agread by tha Parties,
salisfy the Specification, lhe Authority may lerminate the Contract with immadiate effect by
nolice.
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B35  The installatinn shall be complete when the Contractor receives & hotico lsstsed by the
Autharity in aceomdance with clause B3.3{a). Hotwithstanding acceplance of any instaflation
in accordance with clause B3.3(a}, the Conlractor shall remain solely responsibla for
ensuring {hat the Services and the instafiation conform to the Specificatinn, No rghts ol
estoppel of wabver shall arise ms a tesull of the acceptance by the Authority of the
instalation,

B36  During the Contract Period, the Coniracior shall:

(a) at alf tmes have all licences, approvals and consents necessary fo enable the
Cantractor and Stalf to camry out the instaliation;

ik} provide all ools and equiprnent (or procurs the provision of all foals and equipmeant)
neeessary fur camplelion of the installation; and

(¢} nol, in dafivering the Services, in any manner endanger the safety or convenience of
the public,

B3.7 The Conractor and Centractor Persannel shalt at 2l imes comply with the Supplizr Code of
Canduct (hps:ffeaw. oy uklaovernment!publicationsisusplier-code-of.conduct).

84 Hey Personnel

B4.1  The Contracior acknowledges that the Key Perscnnet are essential to the proper provision of
tha Bervices,

B4.2  The Contractor shall designate a Key Personnagd 1o act on behad of the Contract as the
Conlract manager o overses the provision of the Services and haise and repen e lhe
rapresentatives of ha Authority,

B4.3  The Key Personnal shall not be released from supplying the Sendces without the agreement
af the Authorily, except by reason of kong-lerm sickness, malemnily ieave, patemity leave or
termination of empioymant or viher simdar extenuating circumstances.

B4.3  Any replacements to the Key Persenne! shall be subject o Appraval. Such replacements
shall ke of al ieast equat status, experience and ks o the Kay Personnel being replaced
and be swiable for the respansitilities of (hat persen In relation to the Senvéces,

B44  The Aulhority shall nol unreasonahly withhold s agreament under clauses B4.2 or B4.3,
Such agreement shall be conditionat on appropriale arangemaents belng made by the
Conlraclor lo minimise any adverse effect on the Services which couid be caused by a
changa in Key Pamsonnel,

B4.5  The Authorily may, by notice tb the Contractar, ask H ta remove any Staff whose presence is,

in the Authority's reasonable opinion, undesirable, The Contractor shall srrmply with any such
requast brinedialely, '

B5 Contractar's Sta9

B34 The Authority may, by nclice {o ike Contracior, refuse 1o admi onto, o wibdraw patrission
to remain on, the Authority's Premises:

{a) anymemberof the Staff; or

(b} any person employed or engaged by any member of the Staft
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B&2

353

B5.4

85.5

B5&

857

B59

B&

whose admission or confinued presence would, In the Authomity's reasonabla opinion, be
ungesirable or ¥ nof sudtably qualified to camy out the Services,

Thie Coniractor shall ensura that afl Staff who have acress to ths Authority's Premises, the
Authority Systerm or the Authority Data have besn teared in accordance with tha Authority's
Etafl Vetting Procedures.

The Authority may require the Contracior to ensure that any persan employed in the
proviskon of the Senices has undertaken a Disclosure and Baming Sendca check. The
Contraclor shalt ensura that no persan who discloses that hifshe has a Helevant Conviction
or is found by the Condracter % have a Relevan! Corviction {whether as a resuit of & police
theck or through the Disclosure and Barring Servics check or otherwise} is employed or
engaced in lhe provision of any pant of the Setvices.

Al the Autherity's written request, the Contractor shall provide a fist of the names and
eddresses of alf persons who may require admission in $0 the Authorty's Premises,
specifying the capacities In which they ars concemed with the Contract and giving such other
particuiars 85 the Authority may reasonably request.

i the Cortraclor fails to comply with clause B5.4 within twe Months of the date of ths
request and In the reasonatia opinion of the Authority, such fafire may ba prejudicial ta the
inlerests of the Authonty, then the Authority may lemminata the Confract, provided always
that such fenmination shall not prejudice or affect any sight of Bcllon or remady which shial
hava accrued of shall thereafler accrue to the Autharty.

The declsion of the Authority as to whether any person is o be refused access to the
Authorly's Premises and as to whether the Contracisr has falied 1o comply with slause B5.2
shall be fingl and conclugive.

The Centractor shafl provide a¥ necessary training on a continuing basis for 8l ita Staff
empioyed or engaged in the provision of the Services In compliance with the Specification,
the Secunly Policy and the Eacurily Plan.

Tha Contracior shal ensure thet

{3) & does not, whather as empioyer or as piavider of the Services, engaga i sny ac
or cailssion thal would contravene the Equafity Act 2010 {the Equality  Legislation®);
and

{b) It complies with 2B its obligations as an employer or provider of the Services 2s se!
out in the Equaitly Legislation and lake reasonable endeavours to snsure ds Staff
do not unlawfully discriminate within the meaning of the Equality Legislation cr the
Human Rights Act 1988 or other relevant or eguivaient jegistation, or any statulory
modification of re-enaciment therec!,

The Ceniracior shall ensure that If does nat engage in any agt or omission thal would
contrvene Antl-Slavery and Human Trafficking Laws.

inspectiont of Premises
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Save as the Autharity may otherwise direct, the Contractor is deemed fo have inspecied the
Premises before submitling its Tender Response and lo have cormpleie due diligance in
relalion 10 alf matters connected with the performance of its abligations under the Contract.

Llcence to Occupy Premises

Any tand or Pramises mada available from time to lime to the Contracior by the Authority in
cooneclion with the Conlract shali be on & non-exclusive Ecence hasis free of charge and
shell be used by the Contractor solely for the purpose of periorming ils obligations under the
Contract. The Centractor shalt have the use of such land or Premises as icansse and shail
vatate the same on lermination of the Contract.

Tha Contradtor shall Hmit aceess to he land or Premises o such Staff as is necassary for it
to perfom #s obligalions under the Contract and the Contractor shall co-naerate {fand ensire
thal s Staff co-oparats) with such other persons working concurently on such land or
Premises as the Authority may reascnably request.

Should tha Contractor require madifications to the Autherly's Pramises, such modifications
shai be subjec! lo Approval and shall be carmied out by the Aulhority af the Contractar's
expense. The Authority shall undertake approved modification work withowt undue defay.

The Contractor shall (and shall ensure that any Stalf on the Authority's Premises shall)
ohsarve and comply with such rules, requiations and requirements {including those retating
o sacurily arangerments} as may ba in force from Bme (o bme for the conduct of personnel
when on the Autharity's Fremises as determined by the Authority

The Conlract dogs not create a lenancy of any nature whatsoever in favour of the Contractor
or its Staff and no such tenancy has or shall coms Inis being and, nabwithstanding any rights
granted pursuant o fhe Contract, the Authority ratains (he right at any bime tp use fhe
Premises owned or ocoupled by # In any mannsr # soes fit,

Property

All Property is and shall ramain the property of the Authorily and the Contracter imevocably
licenses lhe Authority and its agenis to enter any Premises of ihe Conlractor during normal
busingss hours on ressonabie notice 1o recover any such Propeaty, The Conlrector shall nol
in any circiemstances bave a lign or any other interes! on the Property and the Contracior
shall a1 ali times possess the Property as fiducigry agent and bailee of the Authority, The
Centracior shalt take all rsasonable steps to ensire that the tile of the Awthorty to the
Property and the exclusion of any such ien or plher interest ars orought th the notice of ai
Sub-Contraciers and other appropriate persons and shall, at the Authority's request, store
the Property separately end ensure that it is clearly identilizbie as belonging o the Authority.

The Property shall be deamed to be in goud condition when received by or on behatf of the
Coniractor urdess the Contracior notifies the Authority otherwise within 5 Working Days of
recenl.

The Lontractor shall maintain the Properly in good crdsr and condition {exchuding fak wear
and tear}, and shall use the Property spiely in connection with the Contract and for no other
mrpese without Aporoval.

The Contractor shall ensure the security of ali the Froperty whilst in its possession, elther on

the Premises or elsewhers during the supply of the Services, in accordance with the
Authority's reasanable securnity requirements as requirsd from me to tima.
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B103

B10.4

B10.5

The Contractor shall be fiable for ol foss of or damage o the Property, unless such loss o
damage was caused by the Authority's negligence. The Contractor shal! inform the Authority
immedialely of becaming aware of any defects appearing in, or iossas or damage boeuTring
f0, the Proparty,

Cffers of Employment

Excapl In respect of any transfer of Staff under TUPE, for the Contract Period and for 12
Months thereafler nelther party shall employ of meke an offer employmeant 1o the other
pany's stalf who have been associated with e Services andfor the Contract without consart
of the other Party.

Employment Provisions

Not later than 12 Months pricr to the end of ihe Contract Period, the Contractor shall fully and
accurately tistlose to the Authority alf information that the Autharity may reasonably reruest
i refation iy the Stalf nduding the foliowing:

{8} Ihe fatal menber of Stalf whose employmentengagemant shal terminate at the end nf
tha Contract Pericd, save for any operation of Law:

(b} the ege, gender, salary or other remuneration, futire pay settfements and redundancy
and pansions entitternent of the Staf referred to in clauss 8161 (a);

(c) the terms and conditions of empleyment’engagement of tha Staff refered o in ciause
810.1 (1), their job tilles and quakfications:

{d} delails of any current discipfinary aor grievance proceedings ongoing o cicumatances
fikely o give dse 1o such proceedings and delalls of any claims current or threatened;
and

(e} details of 2ll collective agreaments with a summary of tha current state of negoliations
with any such bodies and with deteiis of any cument ndustial dispuins and claims for
1ecognition by any frade union.

Al Intervals dafenvined by the Authosity {which shall not be more frequent than once every
30 days} the Contractor shall give the Authority updated TUPE Information.

Each tine the Contracior supplies TUPE information 1o the Authority it shali watrant its

cemplataness and accuracy and the Authority may assion the banefit of this warranty to ary
Replacement Contmacior.

Tha Autharity may use TUPE informalion it receives from the Contractor for the purposes of
TUPE and/or any ratendering process in order to ensure an efective handover of a8 work ins
progress &l the end of the Conlract Period. The Contracior shal provide the Replacamant
Conlractor with such assistance as it shall reasonsbiy request.

I TUPE applies to tha ransfer of the Senvces on termination of the Contract, tha Conlracior
shall indemnily and keep indemnified the Authorlly (both for themselves and any

Repfacement Contracior) agalnat 81 Losses and other Bablities which the Authority ar the
Crown or any Replatement Condractor may suffer or incur as & result of or in tonneciion
with: ) '

{a} the provision of TURE Inkermstion;
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H10.6

B13.¥
B108

{b} any ciaim or demand by any Retuming Employee {whelher in contracl, torl, under
statute, pursuant to EY Law or otharwise) in each cass ansing directly or indirectly from
any acl, faull or omissien of the Conbracior or any Sub-Conlracior in respact of any
Returning Empioyse on or before the end of the Confract Perdod;

{ci anyfaiurs by the Contracior or any Sub-Condracior to comply with its obfigations under
regulztions 13 or 14 of TUPE or any award of compensation under regulalion 13 ef
TURE save where such fallure arises from the fathure of the Authority or a Replacement
Coniractor 0 comply with s duties under regulation 13 of TUPE:

{d} any claim {including any indlvidual employes enfillermnent under of consaquent on such
a claim) by any Yade union or olber body o person representing any Reluring
Employeses adsing from or connected with any fadure by the Conlraciar or any Sub-
Contractor fo comply with any legal obligation te such trade union, bady or person; and

{8} any clzim by any person who is fransferred by the Contracior to the Autharily andor 2
Replacament Contracter whose rame is not inceded in the #ist of Retuming
Ermphyess.

If tha Contractor becomes aware that TUPE Information § provided has beoome inaseurats
ar misleading. it shall nolify the Authority and provide the Authority with up to date TUPE
Information.

This clause 810 applias during the Contract Period and indefinitely thereatter,

The Contracter underiakes to the Autherty that, during the 12 Months priar to the end of the
Conlract Pariad the Cantractar shall ngt (and shalt progure that any Sub-Contractar shali ngh)
without Approval {such Approval not 1o he unreasonably withheld or delayed);

{a} amend or vary {or purport o amend or vary} the letms and condilions of employment or
engagement fincluding, for the avoldance of doubt, pay) of any Staff (other than whers
such amendmean! or vatialion has provicusly been agreed between lhe Contracior and
the Si2¥ in the normzl course of business and where any such amendment or variation
is not in any way relaled 1o the transfer of the Services);

{b)  teminale of pive nolles o lenminate the employment or engagement of any Siaff {other
than in circumslances in which Ihe lermination is for reasons of miscsnduet ar lack of

capability);

(o} transler away, remove, redose o vary the irmobvement of any other Staff frem orinthe
proviskon of the Services (other than whers such transfer or removal {i) was planned
as pant of the indidual's career developmend; {H) takes place in the nomal course of
business; and {4i) wiil not hava any adverss npact upon the dalivery of the Sarvices by
the Contractor, {providad that any such transier, removal, reduction or varialion i nel
in any way refated to tha transter of the Servces); or

{dj  recnl or bring in any new or additional individuals 1o provide the Sendees who wers
nct afrgady irvobad in providing 1he Servicas prior to the refevant perod.

B10.8 The Contractor acknowledges that the Authority has made no assurance ahout the effect of

the Transfer of tindertakings (Protection of Empioyment} Regulations 2008 {as amended)
{TTUPET) and has formed its own view on whether TUPE applies before submilisg s Teader
Response to supply the Services. The Contractor agrees Lhat the Price shall not be varied on
the grounds that TUPE does or does niot apply irespactive of the beliel of the Authority or
the Contractor priay to execulion of the Conlract,
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B10.18 Tha Authority does nol accap! any responsibility for and ghves no warranty in respact of tha

Cc

€1
Ci11
ci.2

€2

21
C22
GR3

C24

C25

C28

cz7y

TUPRE information that has been supplied to the Autharity by the present Gontracior,

PAYMENT
Price

In consileration of the Confraclor's performance of ite abligations under the Contract, the
Authority shall pay the Prica in accordance with dauss C2 {Paymant snd VAT) and the
Pricing Schedula,

The Contract Price Is fixed, and is not subject to indexalion or escalation during the Contract
Petiod.

Payment and VAT

nless otherwise stated in the Conlract payments shal be once a month In arrears,
The Conlractor shalf submit invoicas to the Authodty on the dates sel sut in Schedide 3.

The Authorily shall, in addition to the Price and foliowing Recelpt of a Vaild Invoice, pay the
Contracior 2 sum equal 1o the VAT chargeable on the value of the Servicas auppied in
ascondance with the Contracl

The Centracior shali add VAT to the Price at the prevaiiing rale as applicable and shalt show
the amount of VAT payable separately on alf Invbices ae an extra chargs. I the Contracior
fails to show VAT on an involce, the Authority will not, at any later date, be fabie o pay tha
Contracler any additiona! VAT.

All Contreclor invoices shadl be expressed In sterting or such other currency as shall be
parmitied by the Autharity in writing.

Valid Invoices shall incduda:

(a) he Conlracters fult name, address arx fitle of the Contract
{t) the Purchuse Order number

and, if requested by the Authority:

(¢} CUmeshests for Sisf engaged In providing the Services signed and dated by the
Authority's representative on the Premises on the day;

(g} the name of the individuals to whom the tmeshest refates and bourdy rates for each;
(e} identification of which individuals ars Contradiar's staff and which are Sub-Contractors;
() the address of the Premises and the date on which watk was undariaken,

The Authority shal nol pay Contradiar time spent on meal or resl breaks and 1he Contracior
shail ensure that all workers take adeguale mest of rest breaks.

Moi tsed.
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28 Notused,
CZ8 HNotused
C2.10 Kot used.
£2.31  Notused,
C2.12  HNotused
C2.13  Holupsed
214 Notuged
C2.15 HNotused
C2.16 Mot usad.
C2.47 Hotused

218 The Authority shall pay all sums due to the Cantractor within 30 days of Haceipt of a Vaiid
nvoice. Valid inveices should be submitted for payment to the following address:

£2.19 i the Contractar emters Into a Sub-Contract with a supplier for ire pupose of performing its
ohbligations under the Conleact, # shall ensure thal a provision is ngluded in the Sub-Contract
which requires payment 1o be made of ali sums due from # to the Sub-Conlmactor within 30
days from the recempt of a vaid invoke,

L3240 The Contractor shall indemnify the Authority on 2 confinuing basis against any liabiity,
incheding any inlerest, penalties or cosls incurred, which is lavied, demarded or assessed on
the Authority at any fims in respect of the Contractor's fathurs o account for or to pay any
VAT relaling to paymenls made to the Contractor under Lhe Contract, Any amounts dus
under this clause CZ2% shall be pald by the Contractor to the Authority not less than 5
Working Days before the date upon which the tax or other fability #s payahle by tha Authority,

G221 The Contracior shalf not suspand the Sarvices unless the Contragior is entitied to terminate
tha Contract under clause H2.3 for fallure to pay undisputed sums of monay. intetest shall be
payabie by the Authority un the late payment of any undisputed sums of money propery
irregiced in accordance with the Late Paymeni of Commercial Debis (Interest) Act 4584

G222 Any lats payment of undisputed invoices by the Authanly will be subject to inlerest 21 the rate
cf & maximuem of 3% above the base rate from ime o Sme of Barclays Bank pic.

C2.23 The Authority shall nat pay an invoice which is nol Valid Invoice,
C3 Recovery of Sums Due
£3.1 I under the Contract any sum of money is recoverable from or payabie by tha Contracior to

the Authority {including any sum which the Contractor is Sable to pay to the Authorly in
respect of any breach of the Conlract), the Authodly may unitsterally deduct that sem from
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any sem then due, or which at any later time rmay become due to the Contracior from the
Autharity under the Contras! or under any other agreerent with the Aulhority or the Crown.

Any sverpayment by sither Party, whether of the Prce or of VAT or plherwise, shal be a sum
of money recoverabls by the Party who mate the overpayment fram e Party in receipt of
the everpaythent.
The Contractor shall make alf payments due 1o the Authorily withoul any deduction whether
by way of set-off, counterclaim, discount, abatement or ptherwise unless the Conbracior has
a valid court order requiting an amount equal to such deduction to be paid by the Authority to
the Contractor.
AR payments due shall be made within a reasonable time unless olherwise specified in the
Contracl, in claared tunds, 1o such bank or buliding sociely account 2s the raciplent Pady
may from tme to Yme direct.

Price during Extension

Subject to Schedule 3 and clause FE, the Price shall apply for the Initial Contract Peried and
untd the end date of any Extension or such eaddier data of termination or pariial terminalicn of
the Contract in accordance with the Law or the Confract,

Rescheduling and Canceliation

The Parties shall make payment for reschedulad ang canceled Senvces kn accordance wilh
the provisions set out in Schedule 15 - Training Reschedifing and Cancellation Pulisy.

Eurn

Any requirement of Law fo account for the Services in Euro, {or fa prepare for such
accounting} instead of and/or in addilion to slering, shali be implemended by the Contracior
frea of charge 1o the Authority.

The Authority shalt provide al rersonuable assistance (o faclilate ormpiancy with dause £5.1,

STATUTORY OBLIGATIONS

Preventlon of Fraud and Bribery

The Contratior represents and wartants that neither i, nor io the best of s knowledge any
Staft, have af any fime prior 1o the Commencement Date:

(a) commitled a Prohibted Acl or been formally notified that it is sublect {0 an investigation
or prosecullon which reiales fo an alisged Prohbited Act: and/or

tb} been listed by any govemment department or agency as being debamed, suspended,
propesed for suspension or debarment, or otherwise inefigible for participation in
gaverryment procuremant progranunes or contracls on the grounds of a Prohibited Act

The Contractor shalt not during the Contract Perog:

fa} commil a Frohibied Act; andior

{b) do or suffer anything to be done which would couse the Authiority or any of Bis
employees, consuilants, comractors, sub-contractars or agents {0 canlravene any of
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the Relevan! Requirements or otherwise incur any abifty in relation lo the Relavant
Requiremants.

The Contractor shall, duting the Contract Period:

{a} eslabiish, maintain and enforce, and require lhat #s Sub-Confraciors establish,
maintain and enforce, poficies and procedures wilch are adequate 10 ensige
compliance with the Ralevan! Requirements and provent the occurrence of a
Frohibited Act; andg

(b} keep appropriale records of Bs complance with its obfinaticns under clause 81.3(n)
and make such records avallable 1o the Authority on request,

The Contracter shall immediately notify the Autheriy in writing if it becomes aware that any
breach of clauses D11 andior D12 has ocrcuned or is litely o geour, or has reason o
bolieve hat if has or any of the Staff hava:

{3} been subled to an investigation or prosecution which relales to an alieged Prohibiied

k

{b} been listed by any government department or agency as being debarted, suspendad,
proposed for suspension or debarment, or otharwise inefigible for parficipalion in
govemment procurement programmes of confracls an the grounds of a Prohibited Act:
angddar

{o} received arequest or demand lor any undue financial oF olher advantane of any kind in
corineclion with the performance of the Contract ot otherwise suspects that any person
directy of indirectly connecled with the Con'ract has commited ar atfernpled to commit
a Prohibited Act.

if the Contractor notifies the Authorily pursuant to clause 51 4, the Contractor shall respond
promplly 1o the Authority's enquiries, co-operats with any invesligation, and allow the
Autherily to audit any books, records andfor any other refevanl documentation. This
ohiigation continues for twelve {12) years following expiry or termination of his contract

if the Centraclor is in Defaull under dauses D1 andfer 1.2, the Autharity may by notice:

(2} require the Contractor 1o remove from perdormance of the Coniract any Slaff whose
atls or omisskns have caused the Default: or

{6) immediately lerminale the Condract and mecover from the Contracior the amount of any
Loss suffered by the Authority resulting from the lermination, including the cost
reasonably incurred by the Authority of making other arangements for the supply of
lhe Services and any additional expenditure incurred by the Authority throughout the
remainder of the Contract Pedod; ar

(£} recover in full of the Contractor any other Loss suslained by tha Authorly n
consequenca of any breach of those clauses.

Any nclice served by the Authority under clause DB shal specify the nature of the
Prohibited Act, the idenlity of the party who the Authority believes has committed the
Prohibited Act and the action thal the Autharity has taken {incluting, where refevanl, the dale
on which the Contract shal lerminate).

The Contractor shakl not offer or give, or agree to give, to the Authority or any cther public
body or any person employed by or on behalf of the Authotity or any cther public body any
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{a)

(b)

gift or conskieration of any kind as an inducement or reward for doing, refraining from doing,
or for having dong of refralned from doing, shy adt in refation to the obtaining or execation of
the Confract or any other contract with the Authcrity or any other public body, or {or showing
or refralning from showing faveur or disfavour {o sny person in refation to the Contracl or any
such contract.

The Coniractar warrants that it has not pald comumission or agreed to pay commission Io the
Authortty or any other public body or any person empioyed by or on behalf of the Autthonity ar
any other public body in connection with the Contract.

Discrimination
The Cantrastnr shall:
(=} perom its ohligations under the Contract in accordancs with:

) @l spplicable eguality Law (whether In relation io race, sex gender
reassignment, age, disabifly, suxuasl oriantation, religion or belief, pregnancy
matemiy or octherwise);

i} the Authority's equality and diversity policy es given fa the Contrsctor from time 1o
fime;

i} any other requirements and Instructions which the Autharity reasonably imposes
i connaection with any equality obligations imposed on the Authority at any time
uncar applicable equality Law; and

(b} iske 2l necessary steps and inform the Authority of the sleps tzhen Lo prevent unlawiul
disetiminalion designated as such by any court or fribunal, of the Equality and Human
Hights Cormmission (or any succassor organisation).

Rights of Third Parties

A person who &5 not & Party to the Contract shall have no right to enforce any of its
provisions which, sxpressly or by implication, confer a benefit on him, without the prior
wriiten agreement of both Parties. This clause does nol affect any right or remmedy of any
person which exists or is avalable apart fram the Conlracts {Righis of Thirg Pardies) Act
1589 arxt does not apply 1o the Crown,

Environmantal Reguirements

The Contracter shall comply in all malerial respects with applicable ervironmental and social
Law requirements in force from time to time in refation fo the Services. Where the provigions
of any such Law are implemented by the use of voluniary agreements, the Contractor shall
compiy with such agreements as if they were incorporated indo English law subiec! 1o those
voluntary agresmends being cited in the Specification and Tender. Without prejugiice to the
qeneraiity of the foregoing, the Contractor shail:

comply with &l Policies andlor procedutes and requirements szl oyt In tha Specification and
Tender s relation to any stated environmenist and social requirements. characterictics and
impacts of the Services and the Contracior's supply chain;

maintain relevant poficy statements documenting the Contractors significant sccial and

envirenmental aspects as relavant to the Senvices being supplisd and ns proparticnate o he
nature and seale of the Contractors business nperations; and
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mamiain plans and procedures that support the commiments made as part of the
Centractor's significant secial and environmental poficies, as referred fz in Clause D4.1 (b},

The Canlractor sholt meel reasonable requests by the Autheority for Information evidencing
the Contractor's compliance with the provisions of this Clausa D.

Business Continulty and Disastar Recovery Plan

The Contracter shall comply ol alf times with tha relevant provisions of lhe Business
Ceniinulty and Disastar Recavery Plan io be appendad hereto in Schadule 12,

The Business Confinuily and Disasler Hecovery Plan shall be conplian! with the current
Brilish Standard {iS02230) code of practice and specification for business continuity
managament of equivalent. In parflieular the Businass Continuily and Disaster Hecovaery Plan
musl show that the Contraclor is able 'o maintain the Sendces throughowt the tams of the
coniract as far as praclicable in the event of a Disaster, unforeseen business disroplion or
emergency event,

The Authorlty further reserves the nght 1o undertake or commission an independent audit of
the Business Continuity Plan thal Is put in place by the Contractor it respect of Senvices
supphat {o &r on behall of the Authanty,

Foliowing the dedlaration of a Disaster in respect of any of the Setvices, the Contrastor shall:

[z} implament the Disaster Recavary Plan

{h) continue o provide the afleded Sarvices o the Authority In ascondance with
the Disaster Recovery Plan; and

e} restore the affected Servicas to nommal within the period laild out in the
Chsasier Hocovery Plan.

To the extanl that Ihe Conlractor complins fully with the provisicns of this dause U5 {and the
teason for the declaration of a Disaster was nat a bresch of any of the other terms of this
Contract on the part of the Contractar), the KPis to whith the afiecisd Services are io he
provided during the continuation of the Disaster shall not be the KPis as referred {0 in
Scheduie 11 but shalt ke the KPIs set cut in the Disaster Recovery Plan or {if none) tha best
servica lovals which are reascnably achiavabis i tha circumstances.

Health and Safety

The Centraclor shall perform its obligations under the Contract in accordancs with:

{a) all appiicabla L aw regarding health and safety {inchuting Health and Safely at Work
eic. Ad 1874 and any other acts, orders, regulations and codes of practice relating to
health snd safety) and

{b} the Authority's health and salely policy while af tho Authority's Premizes.

Each Parly shall notify the other as soon as practicabla of any heatth and safely incidents or

material heafth and safely hazards at the Authorily's Fremises af which # hecomes aware

and which relale lo or ariss n connedion with the performance of the Contract The

Contractor shall instruet Stalf 1o adop! any necessary assaciated safety measwres in order io
manege any such malterial heakth and safety hazands,

PROTECTION OF INFORMATION
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£2.1

Authority Dats

The Contractor shalt not dalate or remove any proprietary notices contained within or relating
to the Authority Diala.

The Contractor shall not store, copy, disclose, o usa the Autharity Date excapt as necessary
for the perdormance by the Contractor of its obligations under this Contract or s ctherwise
expressly authorised In writing by the Authority.

Te the extent that Autharity Data is hald andior Proceased by the Contracior, the Conbactor
shall supply Authority Dala 1o the Awhority as requested by the Authority in the Tommat
specified in the Spediication.

the Contractor shall praserve the integrity of Autharity Data and prevent the comupdion or
ioss of Authority Data,

The Contractor shalt perform securs back-ups of sk Authoitty Data and shalf ensura that up-
to-date back-ups ere stored securely off-site, The Contractor shaft ensufe that such back-ups
are made available to the Authority mmediataly upan request.

The Contracior shall ensure thal any system on which the Gontractor holds any Authority
Data, including back-up data, Is a secura system thal compliiss with the Security Policy
Framewnrk.

if Autherity Dats is comupted, lost or sufficiently degraded as a rescd of the Comtractar's
Defaull 52 a5 to be unusabie, the Authaority may:

{a} require the Condractor (al the Contractor's expense) io restore or procure the
restoration of Authority Data and the Contractor shall do so promptly; andfar

(b) itseif restore or procure the restoration of Authorly Data, and shafl be repaid by the
Contracior any reasonabla expensas incurred in doing se.

if at any lima the Contractor suspecis o has reason o befsve that Authorty Data has of
may become corupled, jos! or sufficiently degraded in any way for any reason, then the
Contractor shall nolify the Authority immediately and nform the Authority of the remedial
action; the Contracior proposss to ake,

Data Protection and Privacy

The Pariies acknowlsdge that for the purpuses of the Dala Prolection tegislation, the Authority
is the Controler and the Contractor is the Processor. The only processing that the Cordracior
iz authorisad to do is listed In Schadule- 14 by the Authority and may nct be datermined Ly the
Cenfractor,

The Frocessor shall notify the Controller immadiately i 3 considers that any of the Controller's
instructions infringe the Data Profection Legis'ation.

The Processar shall provide alt reasonable assistance o the Contraller in the Freparziion of
any Data Prolection Impact Assessment prior lo commencing any processing. Such
assisiance may, at the discration of the Controfar, include:

{a} a systematic descripion of the ervisaged procassing operations and the purpese of the
processing:
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(b} an assessmen! of the necessity and proparticnality of the pocessing pporalions i
refation {o the Sendoes;

(e} an assessmeni of the risks to the rights and freedems of Data Sublecls; and

{#) the measwres envisaged o address the risks, indluding safeguards, sesusity meagsures
and mechanisms 1o ensure lhe protection of Persoral Datz,

E24 The Processor shall, in relation 0 any Personal Data processed n connection with #s
chligations under this Agreement:

{a} process tha! Persong! Data only In sccordance with Schedule t4, unlsss the
Processor is required o do otherwise by Law. i | is 5o required the Processor shall
prompfly nolify the Controller before processing the Persenal Diata unless prohibited
by Law,

(b} ensure that it has in place Protective Measures, whkh ara appropriate to protect
agains! & Dala Loss Event, which the Controller may reasonably reiect (but failure to
reject shalt not amount to approval by the Controller of the adequacy of the Protective
Measires), having taken account of the:

{1 nature of the dala to be prolested;
{ilj harm that might resutt from a Data Loss Event:
{Ei) state of technological development; and
v} cost of implemanting ahy measures;
(£} ensure that :

{i} the Processor Parsonnel do not pracess Personal Data excest in accordance
with this Agreement {and in partizular Scheduls 14Y;

(i} it takes all reascnable sieps W ensure the refability and imlegety of any
Processor Fersanns! who have access to the Personal Data and ensure that

they:

{A} are aware of and comply with the Processors duties under this clause;

{B) are subject to appropriate confidentiality undertakings with the Processor
or any Sub-processon

{C) are informed of the confidential nature of the Personal Data and do not
publish, disclose or diviige any of the Persanal Data to any thind Panty
unlgss thirected in writlng fo do so by the Controller or as oiherwisa
permitied by this Agresment; and

(D} have undergone adequate taining in the use, care. protection and
handing of Personal Data; and

(d} nel ransler Personal Dala mstside of the EU uniags the pricr wiillen consend of the
Controflar has baen obtained and the folowing condiions are fulfiled;

(i)  the Controller or the Processor has provided appropriste saleguards in
relation lo the fransfer {whalher in accordance with GDFR Articls 48 or
LED Article 37) as determined by the Controdier;
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(f  the Data Subject has enforceabls rights and effective l=gal mmedies;

{il) the Processor complies with its obiigations under tha Date Profection
Legisiation by providing an adequate leve) of protection to any Personal
Catz that is transterred (o, if it is not 80 bound, uses #s bes| endeavaurs
tn assist the Conlrolier in meeting 45 obligations); and

(iv) the Processor complies with any reasonable instructions notified to 3 in
acvance by the Conbroller with 1espact to the provessing of the Personal
Data;

{e} al the writlen direction of the Controller, defate or relum Personal Data {and any copigs
of it} 1o he Controlter on termination of the Agreement unless the Processer is reguied
by Law io retain the Personal Data.

E2.5 Subject to clausa E2.6, the Processor shalf notify the Controlier immediately if ik

{a) recelves a Data Subject Access Request (or pumported Dala Subject Acress
Request);

(b) receives a request to rectity, block or erase any Personal Data:

(€ recelves any oiher request, complaint or communication rejaling to either  Pary's
chligations under the Dala Protection Legistation:

(d} receives any communicalion from the Information Commissioner or any other
regulaiory aulhorty @ connection with Personal [ala processed under this
Agregmant;

(&) receives a request from any third Parly for disclosure of Personal Data where
compdiance with such request is reguired or purportad to be reguired by Law; or

{fy hecomes aware of a Data Loss Event,

EZ8 The Processor's sbligation to notfy under ciause E2.5 shall include the provision of further
information o the Controller in phases, as deta#s become availabis.

"E27  Taking into account the nature of the prosessing, the Processor shaff provide the Controller
with Tufl assistance in refation to efther Party’s obiigations under Data Prolection Legistation
and ary complaint, communication or request made under clausa E2.5 {and insolar as
possibie wilhin the $mescales reasonably required by the Controller} inchuding by promptly
providing: :

(e}  ihe Conirollar with full detalis and coples of the complaint, communication or
faquest

e} such sssistance as Is reasonably requested by the Controlier to enable the
Cantroller to comply with 2 Data Sublec! Request within the refevant Uimescalas
set out In the Data Protection Legisiation;

() e Controlier, at iis request, with eny Personal Data i holds s relation o a
Gata Subject;

{d}  assislance as requestad by the Controfler foliowing any Data Loss Event;
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{=) assistance as requastad by the Controller with respect to any request from the
Information Commissioner's Office, or any conswuffation by the Controfler with
the Informalion Commissioner’s Office.

£E28 The Processor shal maintain complele ang accurale recards and informaton 1o demonsirate
its compliance wilth this clause. This requirement does not apply where the Processar emplays
fewer than 250 staff, unless:

fa} tha Controflar determines that the processing is not otoasional

[£4]] the Controller delenmines the processing inclutdes special calegories of data as
referred 1o in Articia 8{1) of the GDPR or Personal Data relaling io criminal
conviclions and offences referred o in Article 10 of the GOPR; or

{c} the Controllar defermines that ihe processing is ey do result 5 a risk 1o the
rights and freedoms of Data Subjects.

E29  The Processor shall allow for sudits of s Data Processing activity by the Cordroter or the
Cortirolier's designated audiior,

EZ210 Each Party shall dasignale its own data protection officar # required by the 8ata Protection
Lergdslation,

£2.%1 Belore aliowing any Sub-processor 1o process any Personal Data refatsd to this Agreament,
the Processor mest:

{a} nofify the Contraller in witing of the intended Sub-protessor and processing;
{b} oblain lhe wrilten consent of the Controfier:

ic} enter inte a wiitten sgresment with the Sub-processor which give effsct to Ihe
lerms sel out i this clause EZ such that they epply Io the Sub-processer; and

{d} provide the Controllar wilh such information regarding the Sub-processar as the
Contrefiar may raasonably raquire.

£2.12  The Processer shalt remain fully liable for 2l acts or omissions of any of is SUD-processors,

E2.13  The Cenfroller may, at any #me on not lass than 20 Wesking Days’ nofice, revise this clause
by repiacing it with any applicable conbrofier to processor siandard clauses or simiar tarms
forming part of an applicable cerification scheme (which shall apply when incorporated by
attachment io this Agreement).

£2.14  The Parlies agree to lake account of any guidance issued by the Information Commissioners
Uffice. The ControBar may on nat less than 30 Working Days’ niolics 1o the Processor amend
this agresment to ensura that # complies with any guidance issued by the Information
Commissioner's Office.

E2.153 The Processor shall indemnily the Controller on a continuing basts against atry and alt
tosses incured by the Controfler arising from the Processor's Defauit under this Clause E2
andicr any failure by the Processor or any Sub-processor to comply with their respective
cbligations under Dala Profeciion Legisiation.

EZ.16  Nothing in this Clause E2 shall ba construed as requiing lhe Processor or any refevanl Sub-
procassol o be in breach of any Dala Protection Legislation,
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E2.37 'the provision of this Clause E2 applies duning the Contract Period and indefinitely after ia
expiry.

E3 Official Secrats Acts and Finance Act

Bt The Contractor shal comply with, and shall ensure that itz Staff comply with, the provisions
of:

{a) the Official Becrels Acts 1911 fa 4885 and
{t) seclion 182 of the Finance Aot 1889,

E32 The Conlracior shall rot remave from the Authorily's premises any dassified or privacy
marked material without the Authorily's express agreement. The Cariractor must keep any
such material so remaved tmder conditions epproved by the Authorty for the housing of such
classified or privasy marked materisd,

E33  In the event that the Contracior or ils Siaff falls 1o comply with this clause, the Authority
raseives the right te 1enminate the Contract by giving notics in writing to the Contracior,

Ed Confidential informatlon

Ed.1  The Partles acknowiedge thal, excep for any information which Is exerpt from disciosure in
acentdante with the provisions of FOIA, the confent of this Contrac! is Confidential
informalion. The Authorty shall ba responsible for determining In fls absolule discretion
whether any of the contenl of tha Contrac! is exemp! from disclosure in accordance with the
provisions of FOIA.

Ed4.2  Exeept fo the exdent sel out In this clause E4 or if disclosure o publication i expressly
permitied elsewhere in the Contrect each Parly shall freal ol Confidentiat fnformation
belonging o the other Pary as confidential and shall not disclose any Confidantial
Information belonging to the olher Party to any oiher gerson withou! the other party's
consenl, except do such persons and fo such extent as may be necessaty for the
petommance of the Parly's ohligations under the Gonlract.

E4.3  Notwithstanding any olher term of this Contract, the Contractor hereby gives its consent for
the Autharity {o publish the whole Conlract {but with any information which is Confidential
Information belonging to the Authority redacied] including from: time 1o time amreed changes
to the Contrad!, 1o the general public.

E44  The Authority may consuit with the Contractor Lo inform is decision regarding eny redactions
bid the Authority shall have tha final decision in lts abisolute discretion,

E435 The Conlracior shall assist and cooperate with the Authority fo enable the Autharity ey
puhlish this Conirast,

F4.6  If required by the Awthority, lhe Contractor shall ensure thal Siaff, professional advisers snd
consudtants sign a nondistlosure agreemenl prior to commeaneing any work i connection
with the Contract in substantiafly the form attached In Schedule 6 The Cordracior shall
maintain a list of the nondisclosure agreements completed in acoordance wilh this dause
E4.3.
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E47

E4.8

E4 9

£4.10

E4.14

E4.42

I requested by the Authority, the Contractor shail give the Authordly a copy of the lis! ang,
subsequently upon requast by the Authorty, copies of such of the listed non-cisclosure
agreemenls as required by the Authority. The Confrector sha® ensure thal its Slaff,
professional advisors and consuffanis are aware of the Convaclor's confidentiatity
ohbllgations under the Contract,

The Conlractor may only disclose the Autharity's Confidential information to the Staff who are
direchy involved in the provision of the Sendices and who need o knaw the infermation, and
shall ensure thal such Staff are aware of and shalt comply with thess ubitgations as {o
confidentiatity,

The Contractor shall nol, and shall procura (hat the Staff do naot, usa any of the Authority's
Confidential information received otherwise than for the purposes of this Contract.

Clause £4.1 shall nol apply to the axtenl that

(a) such disclosure s a reguiremnent of Law placed upon the Party making the disclosure,
ingluding any requirements for disclosurs under the FOUA or the EIR;

{b; such informalion was in the possession of the Party making the disciosure without
ohiigation of confidenliakity pricr 10 its disclosure by the informaiion owner

(¢} such information was oitained from a third party without obiigation of confidentiality;

{d} such information was already in the pub%ic domain at the fims of disclosure otherwise
than by a breach of the Conltact; or

(8} it is independenity devalopod without access to the other Partds Conlidential
Infonmation.

Molhing in clause E4.1 shall prevent the Authonty disciosing any Confidential information
obiained from the Conlractar

{a} for the purpose of the examination and cedtification of the Autharity's accounts:

ib) for tha pupese of any examination pursuant (o section 6(1] of the National Audit Act
1533 of the economy, efficiency and effactiveness wilh which the Authority has used its
resatntes:

{¢) 16 any Crown Body or any Conlmacling Aulbority and the Contractor hereby
atkiowledges that all govemnment depariments or Confracting Authorities receiving
such Confidential Information may further disclose the Cenfidentlal Information to other
governmen! departments or other Contracling Murthorilies on the basis that the
information is confidential and is not to be disclosed to a third party which i not par of
any govemment deparment or any Contracting Authority;

{d) o any consuilant, contractor or olher person engaged by the Sathority

provided that in dischosing information under tlauses E4.8 (¢ and {d} the Authonty discloses
ordy the information which is necessary for the purpase concemed and reguests that tha
infcrmation 1s treated in confidence and that a confidentiafity tmdertaking i given where
approniate.

Mothing in dlauses E4.1 to £4.6 shall prevent either Party from using any tashniques, ideas

or Know-How gainad during the performance of s obligations undet the Contrac! In the
tourse of #s normal business, o the exent that this does not result in a disclosure of the
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E4.13

E4.14

E4.15

Ed.15

k417

ES
E5.1

E54

other Party's Confidential Information or an infringement of the other Party's (nteliectual
Property Rights.

The Authortly shall use ali teasonable endeavours to ensure thal any goverriment
department, Contracting Authority, employes, third party of Sub-Contractor o whom the
Cantracicr's Confidential Information is disciosed pursuant to ciavse E4.6 is made aware of
tha Authority's obligations of confidentiality,

H the Contracior does not comply with clauses E4.1 o E4.8 the Aulhority may ferminate the
Contract immadiately on written notics b the Contracior.

kn order {G ensure that na unauthorised person gains access to any Confidential information
or any tata obiainad in the supply of the Services, the Contracior shall maintain pdequale
secwrity amangements thal meel the requirements of professional standards and best
praciice.

The Contracior will Immediately notify the Authanity of any breach of security in relgtion 18
Confidential information and all data oblained in the supply of the Services and witt keep a
record of suth breaches. The Contraclor will use s bes! endeavours io recover such
Confidential Information or data howevar |t may be msoomed. The Contractor wik su-operate
with the Authority in any Investigation as a result of apy treach of secutify in ralation o
Confidentia! information or data.

7he Contractor shall, &t #ts own expense, alter any securily systems at gay {ime during tha
Centract Pertod at the Authority’s request if the Authority reesonably believes the Contracier
has falled to comply with clause E4.12,

Freedom of Information

The Confractor acknowladges that the Authorily &s sublect lo the requiremants of the FOIA
and the EIR and shal assist and cooperate with the Authorily to enable the Authority to
comply with its Information disclosure abligations.

The Conbractor shall fransfer tc the Adthority all Requests for infonmation that # receives as
soon as pragdicabls and in any event within 2 Working Days of receipt and the Contractor
shall an! shall procure that any Sub-Contractors shall:

(2) give the Authority a copy of ali informetion in connection with the Contrad in its
paasession or contrdd in the form that the Authority requizes within 5 Worklng Gays {ar
such giher period as the Autharity may specify} of the Autherity's raguast:

{d} provide sll necessary assiztance as reasonably tequested by the Authority 1o enable
the Authority lo comply wilh its abligations under the FOIA and EIR;

{c} ot respond fo ditectly to 8 Request for information unless authorised {o do 50 In
writing by the Authority.

The Authorilty shall determine in Jts absoiule diseretion and notwithstanding any other
provision in the Conbact of any other agreement whether the Comimersisly Sensitive
information and any olher Information is exempt from disdlosure In accordance with tha
provisions of the FOIA angior the EfR.

The Contracter acknowiedges that (notwithstanding the provisions of clause Ed) the

Authority may, acing in accordance with the Secretary of Siate for Consliittional AHairs
Code of Praciice on the Discharge of the Funclions of Fublic Authorifies under Part 1 of the
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Freedom of information Act 2000 {'Coda’}, be cbliged under the FOLA, or the EIR io disciosa
information conceming the Contracior or lhe Services in certain cimumstances:

{a} without consuiting the Contractor; or
(k) fedivwing consultation with the Contractor and having tzken their views inlo aceount:

provided always that where £5.4(a) applies the Authorty shall, in atcordance with any
recammendations of the Code, lake reasonable steps, where appropriate, 1o give the
Contractor advanced notice, or fafing thal, lo draw the disclosure to the Contractors
atlention afler any such discinsure,

The Canractor shall ensure that afi information is retakied for disciosure and shall permit the
Authority 1o nspect such recards as requesiesd from time o tims.

Publicity, Medla and Official Enquiries

Without prejudice to the Authonty's obligalions under thae FOIA, the EIR or any chigations
under the Regulations, or any policy requirements as 1o transparency, neither Party shal
make any press announcement or publicise the Contrast or any part thereof in any way,
excepl with the weltten consent of the other Party.

The Contracior shall use ils reasonable endeavowrs to ensure that Ils Staff, professional
athisors and consultants comply with clause E6.1.

Securlty

The Authortly shall ba responsible for maintaining the security of the Authority’s Pramises in
accordance with s slandard secuslly requirements. The Contractor shaill comply with af
sacurily requirements of the Authority while on the Authority's Promises, and shall ensurs
that all Staff comply wilth such reguirements.

The Conlractor shall ensure that the Security Flan produced by the Centraciar fulty complias
with Schedufe 8 (Securly Reguiremen!s and Plan).

The Contraclor shall comply, and shall procure compliance of its Slalf with Schedula B
{Security Requirements and Plan),

The Authority shall potify the Contracter of any changes or proposed changes to Schedule 8
{Securlly Reguirements and Plan. Any changes shall be agreed in accordance with the
procedurs in clause F6 (Variation).

Urtd and/ar unless a changs lo the Charges is agreed by the Authority, the Contractor shall
conlinug to perform the Services in accordance with s exisiing obigations,

The Contraclor shall be liable for, and shal indemnify tha Authorily angainst all Losses
suflersd o7 incurred by the Authorily andfor any third party arising fram andlor in connection
with any the Malicious Software (1o the extent that such Losses were not caused by any act
of omissicn by the Authority}).
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ES8  Intellectuat Property Rights

EB1 Al Infellectoal Property Righls in any guidance, specilcations, reports, studles, insfructions,
foclkts, plans, data, drawings, dainbases, patents, psitsrns, models, dagioms or other
material which is:

{a} fumnishad to or matle avaitable to 1he Contractor by of on behaif of the Authority;

(b} prepared by or for the Contracior for usa In relation fa the pedformansce of its aklgations
under ihe Conlract; or

{c} the resull of any work done by the Contracior, the Siaff or any Sub-Conttactor in
refation fo the provision of the Bervices {togather with clauses EB.1 {a) ard {&) the P
Materials"}

shalt vest in the Authority and the Conlractor shall not, and shall ensure that the Staf¥ shall
nol. use or disticse any 1P Materials without Approval save o the extent necessary jor
performance by the Candractor of #s obiigations under the Contract

EB2  The Coniractor hereby assigns o the Autharity, with fulf ke guaraniee, aif Intelectual
Property Rights which may subsist in the |P Materals prepared in accordancs with clause
£8.1(b} and {c). This assignment shall taks effect on the date of the Conlract or {in the case
of rights arising after the date of the Coniract) a5 a present assignment of future righis that
wil {ake effect immediately on the coming inth existents of the intellactual Propesty Rights
produced by the Contractor. The Contracter shall execute ai documentation and de sl scis
A3 are necessary lo exsculs this assignment.

EB3  The Contractor shafl waive or procure a walver of any morat sights hald by il or any third
party in copyright matedal arising a5 a rasulf of the Conttedt or Mhe perfomanea of its
uiillgations undar the Contragd.

Ed4  Ths Coniacior shall ensure that the thind party owner of any Inl=faciual Property Rights that
ara ar which may he used to pardorm the Services granis (o the Authotity 8 non-exclusive
ficence or, if ilseff a licensee of those rights, shall grant o the Autharity an authorised sub-
Hcence, 1o use, reproduce, modify, develop and maintaln tha Intelactual Property Rights in
tha same. Buch licence or sub-icence shall be hon-exciusive, perpetual, royaity-free,
workdwide and imevocable and shall includs the right for the Authonty to sub-licerse, fransfer,
nicvate or assign i ather Contracting Authorities, the Replacemaent Contractor or to any othar
third party supplying services 1o the Authority.

EBS  The Ceonimcter shall not infringe any Inteliactual Propery Righis of any third party n
supplying the Services and the Contraclor shafl, during snd after the Contract Perod,
indernaify end keep indemnified the Authority and the Crown from and against aff Losses and
oiher liabillies which the Authority or the Crown may sufler of Incur 22 8 resuf of of in
conneclion with any breach of this clause EB.S, except to tha exiznt that any such claim
resuits direcily from;

{#) hems or materials basad upon designs supplied by the Authority; or

(b} the use of dala supplied by the Authosty which is not reguired 1o be verifisd by the
Cantractor under any provision of the Contract,

EBS  The Auhonly shall rotify the Contractor in wiiting of any claim or demand breught agalnst

the Authority for infringement or alleged infringement of any Intellectyal Property Righf in
matenialz suppled andior irensed by the Contracior 10 the Authurity,
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The Contractor shall at #s own expense conduct ol negotiations and any litigation arsing in
connection with afy clalm, demand or action by any third party for infringement ar alleged
infringemant of any third party Inteliectual Property Rights (whether by the Acthority or the
Contrascior) arising from the performance of the Conbratter's obligalions under the Conlract
{“Third Parly IP Claim'}, provided that the Cortracior shall at 28 imes:

{a} consult the Autharity on all material issues which arise during the conduct of such
liigation and negoliations;

(b} take due and proper accounl of the interests of the Authority; and

e} not seftle or compromise any claim without Approval {nol o be unreasonably withheld
ot delayad).

The Authority shalt at the request of the Conbracior sfford to the Contractor alb reasonabie
assistance for the purpose of conlasting any Third Party 1P Claim and the Contractar shall
indernnify the Authority for alt costs and expenses {including, s not imiled o, legal cosis
and disbursements} incsred in doing so. The Conlractor shall not be required to ndemnify
the Authority under this clause 8.8 in relation to any costs and expenses to the extenl that
such arise direclly from the matters refermad {o in clavsss EBS{a) or {b).

The Authority shall not, without the Contraclor's consent, make any admissions which fray
be prejudicial in the defence or setflemant of any Third Party P Clam.

i any Third Party [P Claim is made or in the reasonable opinign of the Conlractor is fkaly to
be made, the Contractor shall notfy the Aulhority and, at #5 own expense and subiedt 1o
Appraval (nod 1o be unraasonally withheld or defayed}, shall (without prejudice {o the rights
of the Aulhority under clauses ES.4 and (32.1{g)} use ils best sndeavours o

{a) modify any or all of the Services withoul reducing the perorrance or functionallty of
1he same, or substitite altemative services of equivalant parformance and funclionality,
30 as o avoid the infringement or the alleged infringement; ar

{b} procurs 8 Fvence to use the Intelleciual Proparty Rights and supply the Sanvices which
are the sublect of lhe alleged infringement, on terms which am scoeptable o the
Authority

and if the Lontractor is unable 1o comply with clauses E8.10{a} or {b) within 20 Werking
Days of recelpt by the Authority of the Contracter's nofification the Authority rray
terminate the Cenfract immediately by nolice o the Conbraclor,

Tha Cortraclor grants to the Authorily a royally-free, perpetual, irrevocahis, worldwide, non-
exclusive ficence {wilh 2 right to sub-license) 1o use any inteliactual Property Rights that the
Contraclor cemed or develaped prios lo the Commencament Dale which are embedded in or
which are an integral part of the IP Materials and which the Authority reasonabiy requires in
order o exerciss #s righte under, and recaive the fulf benehts of the Coalract {inciuding,
without Emitation, the Senvicas),

UUse of Dociments and infoermation

E8A.1 Excepl wih the consenl in writing of the Authorify, the Contraclor shal not disckse the

Contract or any provision thersof to any person other than a8 person employed by the
Contractor in the camying ol of the Contract of any other persan concemed with the same.
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Such disciosure shall be mate in confidence ard extend so far orly &5 may be necessary for
tha purposes of the Contract.

EBAZ Excepl with the consent in writing of the Autherily the Gentracior shall nol make use of the
Contract or information issued or fumnished by or on behalf of the Authority olherwise than for
the purpose of the Contracl.

EBA.3 Any specifications, plans, drewings, or any other documents fssued by or on behalf of the
Authority for the purposes of the Contraet rematn the property of the Authority snd must be
reiumed on completion of the Confract,

E8A4 The Coniractor shall not dalsle or remaove any proprietary notices sondained within of reiating
to ihe Authority Data.

EBA.S The Contractor shalt not store, copy, disckise, or use the Aeghonity Data except as necessary
for the performance by the Contracior of s obligations under this Contract or as ptharwise
expressly authorised in writing by the Authority,

EBA S To the exient that Authority Data §s held andior processed by the Contractor the Contracior
shalt supply thal Authority Data 1o the Authority as requested by the Authority 15 the formal
specified in the Specification Schedule [andfor $he Exif Management Strategy].

E8A.7 The Conlractor shall take responsibility for presenving the inteqrily of Authonty Data and
preventng the comupilon of loss of Autherity Data.

EBAS The Contractor shali perform secure beck-ups of all Autharity Data and shafl ensure that up-lo-
dale back-ups ate stored off-sife In accordance with the Business Continuity and Dizaster
Racovery Plan,

EBA.S The Contractor shali ensure that such back-ups are avaiisbls to the Authority sl alf times upon
requesi and are defivered [ the Authority at na fess than [three] monthiy Infervals.

EBA 10The contracior shall ensure that any systern on which the Contractor holds any Authonty Data,
including back-up dats, #s & secure system thal complies with the Eecurity Policy,

EBAT the Authority Data Is corrupted, fost or sufficiently degraded as a result of the Contraciors
Defauit 50 as to be unusabie, the Awthority may;

{a)  requre the Conirectos (at the Contractor's expense) o resiors of procure the
restoration of Authority Data io the exient and in sccordance with the regukements
specilied in the Businesy Continuity and Disaster Recovery Plan and the Contracior
shall da 5 85 soon as praclicable but not laler than [ien calendar days]; andfor

(f)  fiseff resinre or procure the restoration of Adthority Data, and shall be repaid by the
Contractor eny feasonable expenses Incured | doing s¢ fo the exient and in
accordance vath the requirements specified in the Business Continully and Disaster
Recovery Plan.

E8A.12if at any time the Contractor susperts or has reasan 1o befieve tha! Authiority Data has or may
becoma comuptad, lost or sufficiently degraded in any way for any rezson, then the Contractor
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shal nolily the Authority immediately snd inform the Authority of the remedial action the
Contraclor proposes bo taka,

Audit

The Contractor shall keep and maintain unlil 6 years after the end of lhe Contract Perisd, or
24 iong a perind as may be agreed between lhe Parlies, k) and accurate records of the
Contract inciuding the Services supplled under &, all expendiure reimbursed by the
Authorily, and ell payments made by the Authority. The Conirazier shall on request afford the
Authorily or the Autharity's represemiatives such access o those records and processes as
may be requested hy the Autharity In connaction with the Contracl,

The Confractor agress iz make available o the Authority, free of charge, whanaver
requested, copies of audit reports obtained by tha Condractor in relation Io the Services.

‘the Contracior shall penmit duly authorised represenmtatives of the Authority andior the
Wational Audt Office tv examine the Centractors records and documents refating 1o the
Contracl and la provdde such copiss and orel or wiilien explanations as may reasonably ba
required.

The Conlractor {and #ts agunis} shakt permil the Comptroller and Auditor Genera! {and his
gppointed representatives) access free of charge dudng nommal business hours on
reasanabie notice 10 all such dowimments finduding computersed documents and data) and
cther Information as the Comptralier ang Auditor General may reasonably requimo for the
purposes  of his finanzial audit of the Authorty and for camying out examinations into the
economy, effidency and effectivenass with which the Authority has used ils resources, The
Contraclor shalf provide such explanations as are reasonably required for these purpsses.

Tax Compliance

If, during the Coniract Perdod. an Occasion of Tax Non-Compliance oceurs, the Contractor
shall:
{a} polily the Authorly in writing of such fact within & Werking {Jays of lts oocumrence: and
(b} promplly give the Authorlly:
i} delails of the steps it is taking 10 address the Oceasion of Tax Non-Compance
and lo grevent the same from recuming, logether with any mitigating faciors &
considers relavant; and

#)  such clher mformation in refalion o the Ocoeasion of Tax Mon-Complance as the
Authority may reasonably reguim.

if the Conlmztor or any Stali are Bable o be taxzed in the UK or o pay NiCs in respact of
consideration received under the Condract, the Contractor shall:

{(m} atal times comply with {TEPA and all olher statutes and ragulalions relating to Incoma
tax, gnd SECBA and a8 other sialites and regulations setating fo nafionad Insurance
contributions, in resnect of tha! consideration: and

(b} indemnify the Authonty against any income tax, national insurance and social security
contributions and any other Gability, deduction, contribution, sssessment or claim

arising from or made in conneclion with the provision of the Services by the Conlracior
ar any Staff,

CONTROL OF THE CONTRACT
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Monitoring of Contract Performance

The Contracior shall comply with the monitoting artangements sel out in the KPI Schaduls
and the Specification including, but not fimited to:

{8}  rporting perfarmance of the Senices against the KPIs;

{2}  providing all management and reporling information listed in the SpecHication at such
intervals as specified; and

{c) provkiing such other performance data and information as the Contraclor may be
requited to produce by the Authority under the Specification or othenvisa under (ke
Contrac] from time {0 time.

The Confracter shall measure ix performance againsl the ¥Pis, and within 7 days of
submiling of its claim for payment each Month, the Conbactor shalt pravida the Authority wilh
4 performanca report setling out the Gontracior's perfonmance against all KRs and the Qveral
KPI Performance Score in respedt of the immediatsly praceding Month, Where KPP's are only
measured Quarterly or Half Yearly they shafl be reported in the Month immediately following
the relevant Quarlesly or Half Yearly performance repart date,

Faflure to maet requitements

If the Autharity informs the Contracdar in writing that the Autherity reazonsbly believes that
any part of the Services tdo not meet the requirements of the Contract or diffars in Bny way
from those requirements, and this is not as a resudl of a defagl by he Authodty, the
Conlractor shall al its own expense re-schedile and camy out the Services In accordance
with tha requdrements of the Contrant within such reasonabls bme as may be specified by the
Authority.

Nat used

Remedles for Inadequate performance

# the Authority reasonably believes the Contractor has committed a Material Breach it may,

without prejudice to its righls under clayse H2 {Termination on Deatault), do any cf the

l’uﬁmﬁng_: _

(a) withoul terminating the Sontract, iself supply or procure the supply of all or part of the

- Senvices untk such Sme ss {he Conftactor has demonstaled to the Authority's

reascnzble salisfaction that the Contraclor will be able to supply ths Services in
aceorlance with the Specifieation;

(b} withoul terminating the whole of the Coniract, tetminate the Contratt In respect of part
of the Services only (whereupon a comesponding reduction in the Price shail be mads}
and thereafier {aeif supply or precure & third party to supply such pat of the Services:

(8) wilhhold or reduce payments to tha Contractor in such amount as the Authotily
reasonabiy deems appropriats in each particular case: andfor

{8} terminaie the Confract in accordance with clause HZ2,

41 of 153



Fi.z2

Fi3

F3.4

F3.&

F3g

F4

b4

F4.2

F413

Without prejudice to its right under clause ©3 {Recovery of Sums Dus), Lhe Authority may
charge the Contractor for any costs reasonably incurred and any reasonable administralion
costs in raspect of the supply of any part of the Services by the Authority or 2 third party to
the extent that such cosls exceed the payment which would otherwise have been payabls to
the Contracior for such part of the Sandces,

# the Awthorfty reasonably belsves (he Contractor has fadled to suppdy Bl or any patt of tha
Services in aceordance with the Confract, professional or industy practice which could
reascnably be expictad of 2 competent and sultably gualified person, or any kgislative or
regulaiory requirement, the Authority may give the Contractor notice specifying the way in
whith Hs peformance falls short of the requirements of the Conbact or i3 olherwise
unsafsfactory,

if the Contracter has been notified of a failure in accordance with clause F2.3 the Authority
may:

{a} direct the Contractor to identify and remedy the failure within such time as may be
specified by the Authority and to apply all such additional resources a3 are nesessary
to remedy that faiiure at no additional charge to lhe Authority within the specifie
lirmestals; andlor

{b} withhold or reduce payments to the Contractor in such amount as the Autherity desms
approprale In sach parizidar rase untit such failure has been remedied to the
satisfaciion of tha Authority,

If the Confracter has bean notified of & fallure In accordance with dause F3.3, 8 shal

{a} use &l reasonable endeavours to immediately minmnise tha impact of such faiure to
tha Autherity and to prevsnt such failure from recurming: and

{b} immadialely glve the Autharity such information as the Authority may request regarding
what measures are being taken to comply with the oblfigations in this clauzs £3.5 and
the progress of those measures until resolved to the satisfaction of the Authority.

If. having been nolfied of any faliure, the Contractor fails 1o remedy it in accordance with
clause FA.5 within the Ume specified by the Authority, the Authority may lraat the continuing
failure as a Materal Breach and may terminale tha Confract immadiately on nolice to the
Contractor.

Transfer and Sub-Contracting

Excepl where clausas F4.5 and F4.8 both apply, the Contraclor shall not transfer. novate,
charge, assign, sub-conlrad or In any other way dispose of tha Contract or any part of It
withoul Approval. All such documents shall be evidenced in writing and shown o the
Authonty on request. Sub-conlracting any part of the Contract shaf not relieve the Sontracior
of any of ils obligaticns or dulfas under the Contract.

The Coniractor shall be responsibie for the acts andior omissions of its Sub-Conlractons as
though they ara its awn. If tis eppropriale, the Cenlractor shalt provide aach Sub-Contractor
with a copy of ihe Corttract and oblain written monfrmation from them that they wil provide
the Services fully in aceardance with the Contrast,

The Conlractor shall ensure that s Sub-Comractors and suppliers retsin all records redating
to the Serdees for at least B y=ars from the date of their creation and maka them available 1o
tne Authorty an sequest in accondance with Lhe provisions of clause £9 (Audit). # any Sub-
Confractor or supplier daes not allow the Authorily access Lo the records then the Authority
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shall have no obligation 10 pay any claim or invoice made by the Conltractor on the basis of
sucht dacumants ar work cartied oul by the Sub-Contracior or suppifar.

# tha Authority has consanted 1o the placing of Sub-Contracts, the Contractor shall:

{a} impose obligations on its Sub-Contractor on the same lamms as tose tmposed on i
pursuani i thiz Conlract and shall procure that the Sub-Contraciar compiles with such
terms; and

(b} provide & copy 8! nio charge o the Authonity, of any Sub-Contract, on seceipt of a request
for such by the Authorily.

Notwithslanding clausa F4.1, the Contracior may assign 1o a third party (the “Assignaa’} tha
fight te receive paymend of the Prica or any part thereof due Lo the Contracic: {inciuding any
inferest which the Aulhority incurs under dause C2 (Payment and VAT, Any assignmern
under this clause F4.5 shall be subject to:

(a} reduction of any sums in respect of which the Authority exercises its right of recovery
untler clause C3 (Recavery of Bums Duel;

(5] o relaled rights of the Authorty under the Contract In retation fo the recovery of sums
due &uf unpaid; and

(e} ihe Authorily receiving notification under both cdlauses F4.6 and £4.7.

It the Contractor assigns the right ta recsive the Price under clausa F4.5, the Contractor or
the Assignee shall notify the Authority in wiiting of the assignment and the date upon which
the assignmeni becomes effecive.

The Contractor shall ensure that the Assignee notifies the Authority of the Assinnee's conlact
information and bank account details 1o which the Authorty shall make payment st least 5]
Working Days prior o submission of the refevan invaice.

The grovisions of dause G2 shaft continue o 2pply in aff other respects after the assignment
ang shall not be emended withaut Approvai of the Authority.

Subject iz clause FA.10, the Authority Ry assign, novate of otharwise dispose of is rights
and ohiigations under the Contract or any par thereof to:

{a) any Contrasting Authonity,

(b} any other body established by the Crown o under sisfule It crder substantially to
perlanm any of the funclions that had previousty baen parformed by the Authority; or

(e)  any private settor body which substantially performs the functions of the Authority

providad that any such assigrement, novadion or other disposal shall not Increasa the burden
of the Contraciors sbligations undar the Condract.

Any change in the legal siatus of the Authorly such thal il ceases ta be a Confracting

Authoriy shall not, sulject to clause F4.11, affect the validity of the Contragl and the
Contract shafl bind and inure to the beneft of any suscessor body tn the Authorgy,
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I the rights and obiigalions under the Cantract are assigned, novated or othenwisa dizposed
of pursuant to clause F4.8 ko 8 body which is not & Contracting Authorlty ar if there is a
change in the legal status of the Authordy such that it ceases to be a Contraciing Authority
{in the remainder of 1his clause both sueh bodies balng refarred to as the “Transferes™):

(g} Ihe rights of larmination of the Authority in ciauses H1 and H2 shall be availabie in the
Contractor In respect of the Transferee:

{b} shal be avaiable o the Condractor in the event of respectvely, the bankroplcy aor
inselvency, or Defaull of the Transferze; and

{b} the Transferee shal only be able to assign, novate or otherwise gispasse of its righis
and obligations uader the Conlract or any part therest with the prior consent in writing
of Ihe Confractor.

The Authority may disclose lo any Transferes any Confidential Information of the Contrastor
which relates to the performance of ke Contraclor's obligations under the Comract. In such
circumstances the Authorly shall authorise the Transferee o use such Confidential
information only for purposes relating to the performarnce of the Contractors obiinations
under the Conlract and for o other purpose and shall take a% reascnable sieps o ensure
thal the Transleree gives a confidentiafity undertaking in refation to such Confidential
Information,

Each Party shall 81 Its own cost and expense cany out, or use ali reasonable endeavours 1o
ensure the camying out of, whatever futher actions (including the exewution of further
documents} the other Party reasonably requires from iime to tme for tha pumpose of giving
that cther Party the full beneft of the provisions of the Conlract.

The Authority shall ba antitled 1o novate the Contract to any other body which substantiaflly
parforms any of the functiens that previously had been performed by the Avtherity.

Provided that the Authorify has given prior written consenl, the Contraclor shall bs entited to
novale the Contracd whers:

{a) the specific change in contractor was provided for in the prosurement crocess for the
award of this Contract:

{8) there has been a universal or parfial suctassion into the pesilion of the Contractor,
follewing a corperate restructuring, including takeover, merger, acquisiion or insolvensy, by
another economic operalnr that meets lhe critena for qualitative selection applied in the
prociremeant protess for he award of this Conidract,

Walver

The failure of either Party o Insist upon sirict performance of any proviskan of the Contract,
or the fadure of either Perty to exarcise, or any delay in exarcising, any right or remedy shalf
not comstitute & walver of that right or remedy and shall not cause a diminulion of the
abiigations esiablished by the Contract.

Mo waiver shall be effectve unless 4 is expressly stated to be a waner and communicated 43
the ather Party in writing in accordance with clause A4 (Hotices and Communications).

A waiver of ary right or temedy arising from a breach of the Contract shail not constitule 5
waiver of any fght or remedy anising from any other or subseguent breach of the Condract,

Variation
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F5.2

F8.3

Fod

F&.5

F7
£

FB
FB.1

Fa
Fo.4

if, after the Commencement Date, the Authosity's reguirements change, the Authenty may
request a Variation subject 1o tha terms of this clause F6.

The Authodly may requast 8 Variation by nolifying the Contracior in writing of the Variation
and giving the Cuntractor sufficient infonmation 1o assess the extent of the Variation and
congsider whather any changa to the Price is required in order to implermend the Varlation
within & reasonsble fime limit specified by the Authority, If the Contractor accepts tha
Varation it shal confirm it in wiiting.

it the Contracter Is unable o accepl ifie Vanallon or whers the Parties are unable 1o agree a
change 1o the Price, the Authority may:

(2} afiow the Contractor to Rifif its ohiigations under the Contract without the Vatiation to
tha Specificalion; or

() terminate the Contract immediately except where the Contractor has afready deliverad
8ll or part of the Services or where tha Cantracior tan show evidence of subsiantial
work heing camied ot to fulfi! the requirernents of the Specification; and in such cage
the Parlies shall attempt 1o agree upon a resclution 1o the matter if a resoiution cannm
be reached, the malter shali be deall with under the Dizpute Ressiution prucsdure
detaified in dause 12 (Dispute Resclution) and the Dispiste Resolulion Policy set oul in
Echedule 16.

Ary Variation will not take effec! unless recorded In a Change af Controf Notice as attached
harett: in Schedule 4and approved in witling by the Alrhoniy.

The provisions of ciause F5.4 may ba varied in an emergency if € is not practicable ta obtain
the Authorised Reprasentative’s approval within the time fiecassary io make the Vardation in
erder to address the emergency. In an emargency, Varialions may ba approved by a
different representative of the Authority, However, the Authorised Representative shatt have
the righl to review such a Variation and require a Change of Contrsl Notice % be enterad infn
on A refrospactive basis which may itse¥ vary the emergency Verdation.

Severability

If atiy provision of the Centrast which is nol of a fundamentsl naturs is held invalid, ilegal or
unentoreeabls for any reason by any court of competant jirisdiction, such provision shall be
severed and the remainder of the provisions of the Contract shafl continue bt full foree sng
effect as if the Contract had been execited with the invalid, iegal or unenforceable provision
eliminated,

Remadies Cumulative

Except as expressly provided in the Contract 2ll remedias available io eithey Party for breach
of the Contract are cumulative and may be sxargised concugrently of separately. and the
exercisa of any one remady shell not be deemed an election of such remedy 1o the exclusion
of cther remediaes.

Entire Agreemant
The Contrad constihites the entire agreement between the Paries in resprecd of the makiers

dealt with therein. The Contract supersedes all prior hegotiations batween the Partles and af
represantations and undertakings made by one Party 1o the other, whelher writlen or arat,
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Ftl

Fig1

G1
G1.1

Gi.2

G124

Gi3

excepl that this clause shall mol exclude Eablity in respect of any fraudifent
misrepresaniation,

In ihe avenl of, and enty t0 the extend of, any conflict between the clavsas aof the Contran,
any documant referred to in those clauses and the Schedules, the conflict shall bo resolved
in accordance with the foliawing order of precedence:

{2}  the dauses of the Contract;

{b}  tha Schedulas and

i) any ofher document relerred to in the clauses of the Cantract,
Countarparts

The Centract may be execuled in counterparts, each of which when executed and defivered
shatl constitde an original but alf tountarparis together shall constitute one and the same
Irstnument.

LIABILITIES

{iabllity, Indemnity and Insurance

Heither Party limits its Bablity for

(a] death or personal Injury caused by its negligence;
B fraud or fraudulent mistepresentation;

fc) any braach of any obligations impled by section 2 of the Supply of Goods and Services
Act 1982;

{d} any breach of clause D1; or
] anyliabilily lo the exient it cannol be fimifed ar exciudad by Law.

Subject to clauses G1.3 and (1.4, ihe Conlractor shail indemnify the Authorty and keep the
Awrthorty indemadfied fidly againgt 3% claims, proceadings, demands, charges, actions,
damages, costs, breach of stalutory duty, expenses and any olher Habifties which My arise
out of the supply, or the late o purporied supply, of the Services or the pedormance of nan-
performancs by the Contracier of s obligations under tho Contract or the presencs of the
Contractor or any Slalf on the Premises, including in respect of any death or parsona injury,
lsss of or damage 1o property, Rnancial loss arising from any advice given of omitted to be
given by the Contraclor, of any other loes which is caused directly by any act or omlssion of
tha Contracior,

Tha Contractor's Sability for all Losses suffered or incumed by the Authority arising from the
Contracior's Default resulting in lhe destruciion, comuption, degradation or damage o
Authority Data or Personal Data or any copy of such Authority Data or Personat Data shal in
no event exceed £500,000.08,

Subjec! lo clause G111 and G1.2A the Contractors sggregate Babiity in respect of the
Contract shall be limited to the greater of (a) five million GBP (£5.800,000.00% or {b) one
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G114

G15

Gi.b

G1.7

G1.8

hundred and twenty-five percent {125%) of the total Contract Price paid or payable by the
Autherity o the Contracior for the Services.

The Contractor shall not be responsible for any injury, loss, damage, cost or expensa if and
to tha sxient that # is caused by the negligence or wilful misconduct of the Authority or by
breach by the Authorily of its obligations under the Contract,

The Autharity may recover from the Contractor the following fosses incured by the Arcthority
io the exent they arise as a result of a Defaull by the Contracioe

{a) eny addilional cperational and/or administrative costs and expensas incurted by the
Authority, Including costs relating to lime spent by or o behall of the Authority in
tealing with thit consaquences of the Defauit;

(b} anywasted expendilure of charges;

i) the additionat costs of procuring a Replacement Contraclor for the remainder of the
Conlract Period and or replacement deliverables which shall include any incremental
tosts associaled with the Replacement Condacior andlor replacement deliverablas
shove those which would have been payable under the Contract

{d} anycompensation or inlerest paid to e third party by the Authority; and

{e] anyfine or penalty incurred by the Authority purstsant to Law and any costs incurred by
Lhe Authority iy defending any proceedings which result in such fina or panalty.

Subject o cdauses G1.1 and G1.5, neither Parly shall be {iatle to the other for any:

{2) |liss of profits, turnever, business opperiunities or damage (o geotdwd in sach case
whether direct or frudirect); or :

{d) indiredl, spacial or consequential foss.

Unless oherwise specified by the Authorly, the Contractor shall, with effect fiom the
Commeancemen! Dals for such period 3s necessaty i enable the Confracior o tomply with
its obligations herein, take out and maintain with 2 reputabls inswrance company a policy or
peiicies of insurance praviding an adequate love! of cover in respect of ail risks which may be
incurred by the Conbraclor, arsing out of the Confractor's performence of its obligaticns
under the Contract, including death or personal injury, loss of or damage to propenty or any
other loss. Buch pelicies shall Includa cover in regpett of any financglal Joss ansing from any.
advice given of omitted 1o be given by the Contracior, Such insurance shal be maintzined for
the duration of the Contrac) Pericd and for & misimum of 8 years following the end of tha
Contract,

The Contracior shiad hold:
{a} employer's {compssory} liability insurance with the minimum cover per daim of five
mitlion pounds {£5,000,0004;
(3} public Fabfify with the minimum cover per claim of five miffon pounds
{E5,000,000%
ared;
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G142

G2
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{c) professional indemnity with the minimum cover pet clabm of two milion pounds
(F2,800,000),

or any sum as required by Law unfess otherwise anreed with the Authority in wiiting.
Susch insurance shall be maintained for the duration of the Contract Period and for 2
minimum of & (six) years foliowing the expiration or earlier ferminalion of the Contract.

The Conlractor shall give the Authority, on fequest, copies of all insurence policies refemed
to in this clause or a broker's venficatlon of insurance to demanskate that the apprapriate
cover ks in placs, together with receipls or other evidence of payment of the atest premiums
due under those policies.

H the Conltractor does sot give effec! o and maintain the insurances reguirad by ihe
provisions of the Conleact, the Authority may make alternative arrangemends o pratect its
interests and may recover the costs of such amangements from the Canlractor.

The provisions of any insurance of the amount of cover shall not relieve the Contraciar of
any Habilities under the Centract.

The Contmctor shall not take any aclion or fall to lake any reascnable action, or (10 the
exteni thal §t is reasonably within s power) permit erything to ocour bn relation fo the
Laontraclor, which would entitle any insurer to refuss lo pay any claim under any insuranca
peiicy in wiich the Comiraclor 15 aninsured, a co-nsured or eddilional ingured person.

Warranties and Representations

The Cantracter warrants and represents on the Commencement Dale and for Lhe Contract
Peripd thak

(3} # has lul capacily and acthority end all necessary consents ta enter into and pearform
the Contract and that the Contract is exexutsd by 2 duly authorised representative of
the Cantracior;

{&}  in enfering the Candract it has not commitied any fraud;

{c) es al the Commencement Dale, 2 infommation conlainad In the Tender Response or
gther offer made by Lhe Contractor fo the Authonty remsins fue, acourate and fol
misleading, save as may have been specifically disciesed in wiiting to tha Autheity prior
o execution of the Contract end in addition, that it will advise the Authority of any fact,
matlar or creumstance of which if may become aware which woukl render such
infarmation to be false or misleading;

{4} no daim is being assefted and no Bgation, arbilration or administatve proceeding B
presenily in progress or, 1o the best of is inowladgs and belisf, pending or threatened
against it or any of i assels which will or might have an atverse affsct on ils abilify to
perform Hs ohiigations ender the Contmac;

{oj i is not subject in any contractual chligation, compliance with which s Hkely to have a
malerial adverse effact onits abflity ip perform s obligations under tha Coentract;

{f)  noproceedings ar other steps have been taker and not discharged {nor, to the best of is
krowledge, are threalened} for the winding up of the Contraclor or for its dissclution ar
for the sppointment of a receiver, administalive receiver, Kquidator, manager,
adrintstrator ar similar officer in refation to any of the Contractor's assels or reverue;
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{g) il owns, or has oblained or iz able to cbisin vaild licences for, al Intefiectys] Property
Rights that are necessary for tha performanes of its obligations under the Contract

(b} any person engaged by the Contractor shal be engaged on ferms which do not entitte
ihem to any Intekectual Property Right in ainy 1P Materials;

{it  Inthe 3 years (or period of exisience where the Contrastor has nol been In existence for
3 yaars) prior to tha date of the Contract:

It fiag conducted all financial accounting and reporting activities in compliancs in ali
material respects wilh the generally accepted accounting principles that apply to it
in any counlry whera it fles sccounts;

) it has been in full complianca with all sppdicable securties and tax lsws and
regulations in the jursdiction In which it is establshed; and

#) it has nol dona of omitied to do anything which codd have a materis! adverse
effecd on s asaels, financiad conditon or position as an cngeing business toncem
or #s abllity to fulfll its obligations under the Contract;

i) H has and wil continue % hold =3 necessary [if any) regulatory appiovals from (he
Regulaitry Bodies necessary lo perform Hs obligations under the Contrast: and

{(k} 1 has notified the Authority In writing of any Queasions of Tax Hon-Compltance and any
tligatien in which it is invoived that ia In connection with any Occasion of Tax Non-
Complianca.

] {if an indidual) he is regarded by HM Revenus & Cusfomns as seff- employed and
accordingly shali indermnify the Autharity against tax, nationaf insurance contribitions
or similar irmpost for which the Authority may be fiable in respect of tha Contraciar by
reasan of this Contragt,

(3 Force Maleure

(3.1 ESubject to the remaining provisions of this clause G, a Party may claim relief under this
ciause G3 from Bability for fallure to meet Its abligalicns undar the Contract for as ong as
amd only to the axdent that the performance of those obligations is directly affected hy &
Foree Majeure Event. Any faidure or delay by the Contratior in perarming #s obligetions
undar the Contract which results from a feifure or delay by an agent, Sub-Contracior or
supplier shall be regarded as due {0 a Force Majeure Evert only i that ageni Sub-
Contracior or supplisr is Hself impeded by a Force Malaure Event from comphdng with an
wbligalion t the Contractor.

G132 The Affected Parly shall as soon s reasonably practicable kssue a Foros HMakure Naotice,
which shall include delalls of the Force Majeure Event, its effect on tha shiigalions of the
Atfected Pary and any action the Affected Party proposas to lake to mitigate its effert,

G13  If the Contraclor s the Affacted Parly, # shall not be entited v claim robaf under this
clause G 1o ke extan! that consequences of the relevant Force Majeure Event:

{a} are capable of baing miigated by any of Ihe Sarvices, but the Contracior has failed 1o
der soy, andinr

{b)  should have baen foresesn and prevended or avoided by 3 pruden prowvider of §ervices similar
to the Services, operating bo the standards requirsd by the Contract,
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H

H1

HY.t

Subject o cause G35, 23 spon as praciicable sfler the Affeciad Party issuyes lhe Force
Majeure Nolice, and al regufar inlervals thereafter, the Panties shall consult in gocd faith and
use reasonable endeavours to agree any sleps to be taken antd an appropriate thnetable in
which those sleps should be taken, to enable continued provision of the Services affecled by
the Farce Majaure Event.

The Partizs shall at atf times following he cocurence of & Force tajaure Event and during
i3 subsistence use their respective reasonabie endsavours 1o continue to parfomn s
ohiigations wnder the contract and pravent and mitigale the elfects of tha Fore Majews
Evenl. Whare the Conlracior is the Affected Party, it shall 1zke all ateps in accordance with
GGoad industry Practice 1o overcome or minimise the consequences of the Force Majeurs
Event.

i1, a5 a resul of a Force Majeure Event:

{a} an Affected Party fais lo perform its chligations in accordance wilh the Contract, then
curing the continuancs of the Force Majeure Event:

fj ihe other Party shall net be entilled to sxercise its rights to terminate the Contract
in whote or in pant 25 a resull of sueh fafure pursuant o diause H2.1 or H2.2; and

) neither Party shall be fiable for any Default arising as a rasult of such tailura;

() the Contracter fails to perform its obligations in accordante with the Contract i shalf ba
srtiled to receive payment of the Prce (o7 a proportional paymant of #) only lo She
éxtenl lhat the Services (or part of the Services) continue o ba parformad in
ascordance with the terms of the Contrac! during the ocourrence of the Foros Majeurs
Evenl,

{c} either Panty is prevented from performing its material abiigations under the Contract for
a period in excess of 5 Manths, sither Party may lerminala Lhe Gontract with immediate
effect by notica in writing.

Ths Affecled Party shalt nolify the other Party as soon as practicable afler the Foree Majzure
Even! ceases or #ip longer causes the Affectsd Party 1o be urable to camply with its
ohligations under the Contract,

Relief from kability for the Affected Pary under this clavse G3 shall end as soon as the Forea
Mazieure Event no longer causes the Afecled Party to ba unable t0 comply with ds

vhiigations under the Conlract and shall nol be dependent on the serving of notice undar
ciause (33.7.

DEFAULT, DISRUPTION AND
TERMINATION

Terminatian on [asoivency and Change of Control
The Authooty may terminale the Condract with immediale effect by notice and without

compensation o the Contractor where the Contractor is o company and in rezpect of the
Conlractor
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H132

(a)

{b

(e}

{d)

{e)

N
{g}

{n}

a propasal is made for 2 volunlary amangement wilhin Part ) of the insolvency Act 1988
of of any olher composition scheme or arrargement with, or assignment for the beneft
of, its creditors;

8 shareholders' meeting is convened for the pupose of consideting a resolution that it
ho wolind up or & resolution for e winding-up is passed {other than as par of, snd
axclusively for the purpose of, a bona fide reconstniction or amaigemation);

& patition is presented for s winding up (which Iz nol dlsmissed within 14 days of ils
séivice) or an applicafion is mads fur the appoiniment of & provisional fiquidator or &
creditors’ meeting Is convened pursuant to secticn 85 of the Insclvensy Act 1986

a retejver, admintstrative receiver or simBar officer is appointed over the whole or any
part of its business or assels;

an eppiication order 15 made efther for the appointment of an administrator o for an
administration order, an adminisiralor is appointead, or notice of intention to appoing an
adminisirator is given;

# is or hacomas insolvent within the meaning of section 123 of the Insolvency Act 1986;
being a “small company” within the meaning of section 247(3) of the Companies Act
1885, & moratorium comas info force pursuam! to schedule A1 of the insolvency Act
1088; or

any even! simiar {o those lisled in H1.1(a}-{p) occurs under the law of any other
furisdiction.

The Autharty may iamminate the Confract with immediale effed by notice and withoui
compeansation 1o the Contrador where the Contrattor is an indiddual and:

(a}

(b}

{c)

{d)

(e}

()

(g}

an applicalion for an interm order & made pursuant 1o sections 252-253 of the
Insolvency -Acl 1888 or a proposel is made for amy composition scheme or
arrangament with, or assignment for the benefit of, the Contractor's creditors;

a petilion is gresented and noi dismissed within 14 days of order made for the
Contractor's hankrupicy;

a receiver, or similar officer is appointed over the whole or any part of the Cortractors
assels or a person becomes entifted to appoint a reesiver, or simar officer aver the
whiple or any part of his asssts;

the Contracdar is unable to pay hs debts or has no reasonable prospedt of doing =0, in
either case within the mesning of section 268 of the Insohvency Act 1386;

a grediler o encimbrancss attaches or {zkes possession of, or a distress, axecution,
sequestration or other such process is lavied or enforced ont of sued against, the whols
or ary part of the Contraclors essets and such aftachment of process is ol
discharged within {4 days;

he dies or is adjudged Incapable of managing Ws aMfairs within the meaning of Fard Vi
of the Mental Capacity Acl 2005;

he sumpends of ceases, or threalsns io suspend or tease, o carry on all or a
substantial part of his business: or
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H1.3

1.4

H1.5

(h} any event simiar to those listed in clauses H1.2{a} to (g) oceurs undar the faw of any
uther jurdsdiciion.

The Contravtor shall nelify the Awhosrty immediataly in witmg of any proposat or
negotigtions which will or may result in a merger, take-over, change of control, chenge of
nama or slalus including where the Contracior undergoes a change of control within the
meaning of section 1124 of the Corporation Tax Azt 2040 {"Change of Contral”}. The
Authority may lemminale the Contract with immediale effect by nntice and without
compensation io the Contractor within & Months of:

{8} Dbeing nolified thal 2 Changs of Contro! has ocoumed: o

{b} where no natification has been made, the date Lhat the Aulhority becomes awars of the
Change of Contral,

bul shall not be permitied to temminate where Approval was grantag prior o Lhe Change of
Control.

The Authorlty may lemminate the Comirazt with immediste effect by notice and without
compansalion o the Contracior whers tha Cantractor is 2 parinership and:

{a} a preposat is made for a volunlery arangemen! within Article 4 of the irsodvanl
Partrerships Ordar 1994 or a preposal Is made for any other composiion, schema or
amangement with. or assignment for the beneft of, iis creditors; or

{t} His for any reason diasalved: or

{t} a pelilion ks presented lor Hls winding up or for the maxing of any administrtion order,
or an application is made for Ihe appoiniment of a provisiona: biguidatar; or

{d} areceber. or similar officer is appointed over the whols or any parl of iis assels; ar

{o} the parinership is deemed unable 16 pay #s debls within the mearning of seclion 222 or
2723 of the insolvency Act 1986 as applied and modified by the lnsaivent Parinerships
Order 1904 or

{f}  any of the folliowing ocours in relation lo any of ils partners:

{{)  an application for an inlerdm order is made pursuant bo sections 252.253 of tha
insoivency Act 1986 or a proposal is made for any compositon scheme or
arrangernant wifh, or assignment for Lhe benefi of, his creditars:

{#} = petition is presented for bis barkruptcy; or

{ii} & receiver, or simiar officer is appointed over tha whole or any gart of Bis assets;

(9) ary event simifar to those fisted in clauses H1.4{2) 1o {f) ocours under the law of any
other heisgiction

The Authorlty may lerminate the Coniract with immediale sffect by nolice and without
tompensaton i the Conlractor whera tha Contractor is a Bmited Fability partnership and:

{a) = proposel is made for a volunlary amangement within Part § of the Insolvency Act 1885

or & praposal is made for any other compesition, scheme o arrangemant with, ar
assignment for the benefit of, iIs creditors:
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H1.6

H2
H2.1

H2.2

H23

{t) itis for any reason dissolved;

(¢} an spplication 8 made egher for the appointment of an administrator or for an
administration order, an administrator is appeinted, or notice of intention o appoint an
administrator is given vithin Part Il of the Insolvency Act 1888,

{d} any slep is taken with a view to it being determined that i be wound up {other than as
part of, and exclusively for tha purpose of, a bona fide reconstructian or amalgamatian)
within Part IV of the (nsclvency Ad 3386

(e) & pelfion is prasented for ils winding up (which is nat dismissed within 14 days of #ig
servics} or an application is made for the appointment of a provisional liguidator within
Part §V of the Insclvency Act 1986;

{f)  areceiver, or similar officer is appointed over the whole or any part of #is sssels; or

{g) #is or becomas unebie to pay iis debis within the maaning of section 122 of the
Insohency Act 1BBS;

{(h} =amoratcrium comes infa force pursuant to schedule A1 of the insoivency Act 1986: or

(i any even! similar 1o those fisted in clauses H1.5 {a) 1o {h) ocows under B law of any
ther jJurisdiction, .

References o the Insoivency Azt 1986 in clause H15(a) shall be wmnslued as being
references lo that Act as applied under the Limited Liability Fafnarships Acl 2000
cubordinals legistation.

Termination on Defauit

The Authority may terminate the Contrad with immediate effect by notice if the Contractor
commits 8 Defaul! and:

{a} the Confracter has nol remedied The Defaull to the satisfaction of the Authority within
25 Waiking Daya or such other peried as may be epecifisd by the Authority, afler issue
of & nolica specifying the Defsult and requasting it tn be remediad:

(b}  the Default is not, in he opinion of tha Authority, capable of remedy; ar
(2] the Default is & Malerial Breach,

I}, thiugh any Defsult of the Contracior, data transmitied or processed In connection with
tha Cuantract Is either lost or sufficlently degraded as to be unusabls, the Contractor shail be
Hahie for the cost of reconstiiution of that data and shall reimburse the Authorily in respect of
any charge leviad for its iransmission and any other cosls charged In conneclion with such
Defzuit.

i the Athorty falls ta pay the Contractor undisputed sums of money when dus, the
Eontractor shall giva nolice to the Authority of its falure I pay. If the Authorty faiis 1o pay
such undisputed sums within 80 Working Days of the date of such notice, the Contractor niay
lerminate the Cantract in witing with immediate effect, save that such rght of lammination
shall not apply where the failure to pay is due o the Authority gxercising #5 righis under
clausa C3.1 {Recovery of Suma Due) or 16 & Foree Majeurs Event,
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H3

H3A

Hi.2

H4
H4.4

H3

#0.1

M52

HE3

Hi4

Mor Default Termination or Changs of Government Policy

The Authonty may terminate the Contract ot any Gime by giving 30 days’ nolice to the
Contractor.

The Authodly may terminate the Contract by giving (o the Contractor af least 3 Month's
nolice in wiiting where there is A change in governmen! poficy or a change in Law which
maans that, in the opinien of the Autharily acling reasonably, the Services are no lsnger
required or are no fonger affurdatia to the Authority.

Termination under the Regulations
The Autharity may terminats the Confract on wititen natice 10 the Contraicior if:

{aj ihe Confracl has heen subject 1o 3 substantial modification which FRQUIES @ Now
procuremant procadure pursuant o regutation 72{0) of the Regulations;

{b) the Conbacior was, at the lime the Contract was awarded, in ane of the situations
specified In regulation 57{1} of the Regulalions, Including as a resull of the application
af regulation 57 {2), and should therefore have baen excluded from the procurement
procedure which resulted in ils award of lhe Contract; or

ic} the Contract should not have besn awarded to Iha Contraclor in view of @ serious
infringerment of the obiigations under \he Trealies and the Regulations that has been
declared by the Courl of Justice of the Europsan Union in a procedure under Afticle
258 of the TFEW.

Conseguences of Expiry or Termination

¥ the Authorly terminates the Conlract under clauses M2 o H4 and makes olher
airangements for the supply of the Sendces the Authority may recover fom the Confracior
the cost reascnably incurred of making those othar amangaments and any additional
expenditure incumed by the Authority throughout the remainder of the Contract Period.

i Contract is terminaled under clausas H2 or M4 the Autharity shali miake no further
paymenls ia the Contractor (for Services supplied by the Contrastor prior to lermination and
i1 accordance with the Contract but whare the payment has yat to be mada by the Authority),
unkil the Authorily has established the final cost of making the other arrangements efrivisaged
under Ihis elsuse,

if the Authenty lerminates the Conlract under dause H3 the Autherty shall make no further
paymanls 1o the Contractor except for Services supphied by the Contractor prioe to
iarmination and in aceordance wilth the Contract but where the paymenl has yet to be mada
by the Autharity.

Sava as otherwise expressly provided in the Contrazt:

{a} terminalion or expiry of the Contract sha¥ be without prejudice to any rights, remedias
or obligaticns accrued under the Contract prior to lermination of axpiration and noihing
in the Contract shalf prejudice the right of either Party to recover any ampun
oulstanding at such terminalion or expiry; and

{t] termination of the Contract shalt not affact the continuing rights, remedies or aldigations
ot the Authority or the Conlracior undar clauses C2 (Payrment and VAT} C3 {Recovery
of Suns Due}, D1 (Prevention of Fraud and Sribery), E2 {Data Prolection Act
Compliance), E3 (Oficial Seqreis Acls 1911 to 1889, Seclion 182 of {he Finance Act

54 of 159



HE
HE.1

He.Z2

Hs.3

HE4

HE.5

HY

Hg

3889), E4 {Confidantial Information), BES (Freedom of Iformation], E7 {Securily), EB
{intelieciual Property Righls), ES {Audit), FS (Remedies Cumulative), G1 {Liability,
indemnify and insurance}, HS (Consequences of Expiry or Termination), H7 {Recovery
upon Termination) and 11 (Govemning Law and Jurisdlcion).

Disrupticn

The Contractor shall take seasonsble care to ensure that In the periormance of its obiigations
under the Confract it dees not disrupt the operations of the Authority, iis emplaoyees or any
other gontractor employed by the Authority.

The Contractor shall immediately Inform the Autharity of any aclusl or potertial indusidal
action, whether such action be by lis owvm empiayeas or cthers, which affects or might affect
#5 abitity a1 any fime lo perform ils chiigations under the Contract.

if there is indusirial action by the Staff, the Contractor shall seek Approval 1o its proposals to
continue to perform Hs ohligations under the Contract

If the Conlracior's proposals refemed fo in clsuse HE.3 are considgred Insufficient or
unacceplable by the Aufhorify acting reasonably, then the Contract may be terminated with
immediate effect by the Authorify by notice.

if the Contractor is unable to defiver 1he Services owing fo tisrupfion of the Authorily's
nomal insiness, the Contraclor may reques! 2 reasonable aliowsnce of time, and, in
additian, the Authority will reimburse any addtional expense reasonably ncwrred by the
Caniractor as a dirert result of such disruption,

Retovery upoa Termination
On temmination of the Contract for any reason, the Contractor shalt a¢ its cost:

(a} inmadialely retun to the Authonty aff Confidential infarmation, Personal Data and 1P
Matarials in its posseasion or in the possession or under the contrl of any permitied
supplors or Bub-Contractors, whith was cblained or produced n the course of
providing the Services;

{&) irmadiately daliver to the Awtharity ali Property (Induding matenials, documents,
information and access keys) provided to the Contracdor in good vearking orier;

{c) knmedialely vacales any Authority Premises accupied by the Contraclor

(d)  assist and co-cperate with the Authority to ensure an vrderty transiifon of the provision
of the Senices 1o the Replacement Contraclor andlor the completion of any work in
progress; and

(e} promplly provide afl information conceming the provision of the Setvices which may
reasonably be requested by the Authority Tor the purposes of edequately urdemiznding
the manner in whith the Sendces have been provided andfor for the purpasa of
allowing the Authorily and’or the Replacement Contracior 1o conduct due diligenoa,

H7.2 Attematively, on termination of the Contract for any reason, tha Contractor shal al the written

requast of the Autharity and at the Contractor's sost:

(a} cany out the dastruction of any of the Confidential Information, Personal Data and 1P
Materialy ;
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{1 using a mothad of secure destruction to be spactfisd by the Authorty and in
accordance with Good industry Practice; and

(¢} provide a certificate of securs destruction 1o the Aulthonity,

If lhe Canfractor does not comply with clausas H7.1{a} and (b}, tha Authorily may recover
possession thereof and the Contractor grants a licence o the Autherlty of {is appainted
agewis to enter (for the purposes of such recovery) any premises of the Contractor or iz
perlited supplars or Sub-Contractors where any such items may be hald,

V¥herz the end of the Conlract Petind arises due to the Contractor's Defauil, the Conlracior
shall provide aRl assistance under clause H7.Hd) and {e) free of charge. Otherwdse, the
Client shall pay the Contractor's reasonable costs of providing tha assistance and the
Cantratior shall take aff reasonable steps to mifigate such Gosts.

Retendering and Handover

Within 21 days of being requested by Lhe Auvtharity, the Contragtor shall provide, and
Woreafier keep updated, in a fully indexsd and catalogued format, all the information
necessary fo enabls thie Authority to issue lender documents for the future provision of the
Sarvices.

The Authority shall 1ake il necessary precautions 10 ensure that the information referrad Io
in cddause H8.1 is given only fo polential providers wha have qualifed to lender for the future
provision of the Sandces.

The Aulhonity shall require thal all patantial providers treat e information i confidence; thal
thay do not communicate it excepl lo sush persons within heir organisation and 1o sudh
exient as may be necessary far the purpose of preparing & response 1o an iwitation 1o
tenger issued by the Authority, and that they shall not use if for any oiher putpase,

The Coniractor shall indemniy the Autharity agains! any claim made agains? the Authority at
any Yme by any person in respect of any Eability incurted by the Authefity arising from any
deficiency or inaccuracy in information which the Contractor is required to provide under
clause HB. 1,

The Contractor shafl allow sccess 1o the Premises in the prasenca of Lhe Authorsed
Represantailve, lo any person representing any potestial provider whom Lhe Authority hes
seincted o lender for lhe fdure provision of the Services,

If azcess is regueed bo the Contractors Premises for the purpeses of clause HY.5, the
Athority shall give the Contmactsr 7 days” notice of a preposed visit lopether with a fist
showing the namzs of alf persons who wil be vising. Their attendance shall be subiect lo
eornpkance with the Contractor's security procedures, subject to such cempliance not being
tn conflict with the objectives of the visit,

The Contractor shall co-operate fully wilh Lhe Authcrity during any handover at the end of the
Contract. This eo-cperation shall inchude alfowing Rt aceess o, and providing copies of, a¥
docutnents, repers, summaries and any other infermation necassaty in order o achieve an
effective transition wilhoul disruplion fa routine operationat requiraments.

Within 10 Working Days of being requesied by the Authorily, the Cordractor shall ranzfer ip
iha Authorily, or any person designated by the Acthority, free of charge, a8 somputarised
fing, recording, dotumentation, planning and drawing held on software and utfised in the
provision of the Services. The transfer shall be made in a fully indexed and cataloguad disk
fermal, to operate on 3 proprietary software package identical to that used by the Authority.
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Exit Management

The Ceniraclor shalt use all reascnabla endeavours so as 1o faciiale the smooth transfer of
the provision of the Services to a replacement confracior or o the Authority, 8s the case may
be. and the Contracior shall take no action at any time which Is caleulated or intended, directly
or rdirectly, to prejudice or frustrate or make mora difficull such transfer,

Within ninety (80) days of tha Commencement Date, the Gontracior shall provide & graft Exil
Management Skategy to {io be appanded to Schadule 10) and within len (10} Business Days
of provision of such Exit Management Sirategy, the Parties shall mest and use aif reasonabla
endeavours to agres the contents of the Exit Managament Strategy, which must provide for
the ordedy transiifon of the provision of the Services from the Contractor to the Authority
andior any replacement contractar in the event of any terminalion (in whole or in pant) or
expiry of this Contract end afiow for the Contractor ko comply with its chligations undar ddause
HE and H7. if the Parfies ame unable to sgree the contents of the Exit Management Strategy
within & 20 Business Day period, either Pary may refer the dispite for resciution n
accordance with clauge 12, The Exit Management Sirategy as sgreed or detetmined shall ba
the Exit Management Stralegy.

The Conlracior shalf keep the Exit Management Stralegy under continuous review and include
Any proposed updates lo the Exit Managsmen! Stralegy in sach Monthly Contract
Manzgement Meeling.

In addition, within 1en (10) cays afier service of a Termination Nolice by either Party of six {5}
months prior o the end of the expiry of the Conlract, the Contractor shall updale the Exit
Management Strategy info a final form thal could be implemernted immesiately and provides
for a transition lo and Is compatible with any mobilisation plan of any repiacament coniracior
cr the Autharily [as the cazse may be} and in dolng so, provide &s much delad ag s sppropriate
given the nature of the termination or expiry and the ming of lermination, so that such Extt
Managemeni Sirategy can be submitted to the Authority for review and approvel. The Parlies
shali meet and use their respeclive rsasonabls sndeavours to agree tha contents of such Exit
Management Siralegy.

During the final iz (6] months pricr to the expiry of the Contract of following the service of a
Termination Notice, and in either case for a reasonabla period thareafier, the Contrsclar shail
ro-operste fully with the transfer of the provision of Bervices {or any part of the Services) in
he Authority or any replacerment contracior, and the Contractor shall:

{a}  assistand co-operate wilth the Autharity to ansure an orderdy fransition of the provision
of the Services to the replacement confractor andlor the completicn of any work in
progress; '

b  implement tha Exit Management Strategy;

i<l kaise with the Authorily andfor any replacement contractos, and provide reasonabis
assistance and atdvice concerning the provision of the Servces and iheir transfer ta the
Authority or to such replacement contracior
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and in alt instances, shall be in accordance with timescales reasonably stipulated by the
Authority.

Exit Procadures

Wherg the Authority requires a continpation of all or any of the Sarvices on expilry o
lermination of this Conlract, either by parforming them itself or by engaging a third party In
perform them, lhe Contractor shall co-operate fully with the Autharity and any such thind party
and shall lake ak reasonabls steps to ensure Lhe fimely and effactiva transfer of tha Services
wilhou! disnyption to routine operational requirements.

The following commercial approach shall apply to the fransier of the Rervices if the
Coniractor:

(8} does not have o use resources in addition to those nomnally used to deliver tha
Services prior o termination or axpiry, there shall be no change to the Price; or

{b} reascnably incurs addilianal cosls, the Parties shall agree 8 Variation to the Price
based on the Contractor's rales either se! out in Schedule 3 or forming the basis for the
Price,

When reguested to do so by the Authority, the Coniracior shall defiver 1o the Authority details
of alf ficences for software used in the provision of the Servces indiding the schware feence
agreemenis.

Wihin ons Month of receiving lhe software {lcenca infurmation described above, the
Authotity shall notify the Contracter of the ficenzes #f wishes to be transferred. and the
Contractor shall provide for lhe approval of the Awthority 3 pian for Scence transfer,

Knowledge Ratention

The Contractor shall co-operate fully wilh the Autharity in order to enable an efficient and
detaited knowledge transfer from the Conlractor to the Autharity on the completion or eadier
termication of the Contrast and In addilion, ta minimize any isruplion o rouline operational
requirements. To facitate this fransfer, the Contradlor shall provide the Authorty free of
charga with full access fo Hs Staff, and in addiion, copies of al documents, reports,
summaries and any other information requested by the Authorty. The Contractor shalt
comply with the Authority’s request for information no iater than 15 Werking [ays from the
daie that tha! request was made.

DISPUTES AND LAW

Governing Law and Jurisdiction

Subject o the provislens of clause 12 the Contragt, including any matters ardsing out of o7 in
conneclion with il, shall be govemad by and inlerpreted in accordance with English Law and
shall be subject to the jurisdiction of the Courls of England and Wales. The submission 1o
such jurisdiction shaff not limlt the right of the Authority to take proceedings against the
Conlractor in any other court of competent jurisdiction, and the taking of procesdings in any
other court of competent jurisdiclion shall not preciude the taking of proceedings it any other
hafsdiction whether concurrantly ar not.
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Dispuie Resolution

The Parties shail attempt in good faith te negotiste g seltlement to any dispule between them
arising it of or In connection with the Contract within 20 Working Days of elther Party
notdying the other of the tispute and such efforts shall invoive tha escalation of the dispule in
accardanca with Schedile 18 — Dispute Resolution Palicy.

Ngthing in this dispute resolution procedure shak grevent the Panlies from seeking from any
court of competent |urdsdiction an Interim order resiraining the cther Party from dalng any act
or compatiing the other Parly fo da any act.

i ihe dispuls cannot ba resoived by the Pariles pursuant to dause 12.1 the Parlies shali refer
it to mediation pursuant to the procedure se! out in wause 125 unless: (a) the Authority
considers that the dispute is nod suitable for resalition by mediation; or {b) the Contracior
does nol agree 10 mediation.

The obligalians of the Paries under the Contract shall ne? rease, of be suspendged or
dafayed by the reference of a dispute 1o mediation {ar arbitration} and the Condracior and the
Staff shall comply fulfy with the requiremants of the Contract at alt times.

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

(8} A nautral adviser or mediator (the “Mediator”) shal ba chosen by agreament betweer:
the Parties or, if they are unabla fo agres upon a Mediator within 10 Working Days after
a requesi by one Party Ia the sther or If the Madiator agreed upon s unable or unwilling
to act, either Party shal within 10 Working Days from the dats of the propossl io
appaint a Mediator or within 10 Wirking Days of notice Lo either Parly that he is unable
or unwilling in act, apply to the Centre for Effective Dispula Resniution 1o appoint &
Mediator;

(b} [he Parties shall within 10 Working Days of fhe appointman of the Medialor meet with
him 6 ortfer ta sgrea a programms for the exchange of 2l relovant information and the
struchire o be adopted fot negotiations. If appropriate. the Parties may at any stage
suek assistance from the Centre for Effective Dispute Resclution to pravide guidancea
on & suitable procedure;

(c} wuvnless olherwise agresd, all negoliaions connecled with he ditspule and any
selllement agreement relating to it shak be tonducted in confidence gnd without
prejudics 1o the rights of the Parties in any futire proceedings;

{d} it the Partias reach agreement on the reschution of the dispute, the agreament shall be
recorded in wriing and shall be binding on the Parties onee it is signed by their guly
authorised representativas;

{e} faiiing zgreement, either of the Parties may inivite the Mediator fo provide a rn-binding
but informative wiitten opinion. Such an npinion shall be provided on 8 withows
prejudice basls and shall not be used In svidence In ahy proceedings relating to the
Coniract withoul the prior written consent of both Parlles; and

{f) i the Farties fa¥ to reach spreement in the structured negobiations within 50 Waorking
Days of the Medistor being appointed, of such fonger perind as may ke agreed by the
Parties, then any dispute or difference between them may be raferred ta the Cauns
untess the dispuie Is refarred to arbitration pursuan to the procedures sef ot in clause
2.6,
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2.7

Subject i clause 12.2, the Parlies shall not instilute count proceedings until the procedures
set aut in clauses (2.1 and 12.2 have baen compleled save that:

{a}

{0)

(e}

The Autharity may at any lime before tourt proceedings are commenced, serve a
notice on the Contrastar requiring the dispute fo be referred 1o and resolved by
arhilration in accordance with dlausa 12.7;

i the Confractor intends lo commence cotr! pruceedings, it shall serve nolice on the
Authorty of ts intentions and the Authority shall have 21 days fedlowing receipt of such
noticg tn serve a reply on the Conbractor requining the dispule 1o be referred io and
resohved by arbitration in accordance with clause 12.7; ang

the Contraclor may reguest by natics 1o iha Autharity that eny dispule be referred and
resatved by arbitration in accordance with dause 12.7, to which the Authorily may
exsnsent as it sees it

if any arbitration praceedings are commenced pursuant to clause 12.6,

{2

(b}

ic}

{d}

{e}
{r

the arbirstion shalf be govemad by the provisions of the Arbitration Act 1956 and the
Authortty shali give a notice of arbitration to ths Contractor {ihe “Arbitratian Matice™)
stating:

{i}  thalths dispute is refersd (o arbiration; am
(i}  providing detads of the issues to be rasclved;
the { ondon Court of intematicral Arbitration {"LCIA"™) procedural rules in lorce at the
date thal lae dispule was referred Lo arbitralion in accordance with 12.7(o) shall be

appled and are deemed lo be lncorporsted by refarence io the Contract and the
decision of the arbitrator shalt be binding on the Paries in the abisence of any material

. failure Yo nomply with suzh rles:

Ihe iribunal shall consist of 2 sole arbilrater to be agreed by the Parties:

if the Parties fail lo agree the appointmenl of the arbitrator within 10 days of the
Asbitration Notice being issued by the Authofity under dlause 12.7{a) or if lhe person
appomted is unabie o tnwilling to act, the arbitrator shall be appointed by the LCIA;
tha arbiration proceedings shall take place in Loadon and in the English language; and

tha arbiration proceedings shall be governed by, and interpreted in acoordance with,
Engllsh Law,
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SCHEDULE 1 - SPECIFICATION

Sestlon 2 - Specification

i Backgroun:d

This FTT has been creatad by CQC. Iis purpose is o invite proposals from suitably
experenced, resourced and qualified organisations who can deliver a Levet § Coaching
Programms.

This process will establish a contract in eccordance with the Specification wihin this
document, and in jine with CQC’s standard terms and conditions of contract - services,

2 Specification

LQC is seeking a suitably qualified Training Provider (the “Contractor’} to deliver a Level 5
{RQF) soaching Programme (the *Programme™) including cerification for 120 employees.

£QC s fooking to appoint & Contractor with a praven track record of effective and high-
qualily fraining delivery that can delives the Frogrammas to our people across England.

The Conlractor must be able to offer training at mudtiple Jocations 1o meet the needs of our
geagraphically dispersed workforce. The CQC Loeations ares:

Birmingham CQL Regionat office: McLaren Building, 46 Priory Queensway, Dale End,
Birmingharn, B4 7LR

Leeds COC Reglonal ofice: 5t Paul's House, 23 Pa Square, Scuth Leeds LS ZND
London CQC Head offica: 151 Buckingham Palace Road, London, SWIW 957
Newcastie CQC Regional office: Cltygate, Gallowgats, Neweastie Upon Tyne NEI
4P A

i

i

Pl

Eregramme { saming Oulcomes

At the end of the Programme participants will be able to:

» Understand the roles and responsibifitios of an internal workplace coach

+ Use tocls, models and techniques to facilitate caaching

« Plan and implement eaaching interventions to suppert and develop toachees
» Apply coaching ethics in fine with best practice principles

+ ldenlily and avercome barriers to establish trust with coachess

» Understand the importance of continuous deveiopment and plan their ongoing
development naeds as cerified coaches
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Thummchmmapwmmduidamemtunﬂhmll}duﬁmmme. The
Contractor whi be required (o provide 8 sumemary and structurs for the Programma. We
ummmwmumnmu?mmmmmmmm

m-mmmwmmamcﬁmmaﬂmmmwm
mﬂﬂnmmmkﬂdhmmymummhmpmdudhnﬂlum
maleriats.

3 Service Lovaks & Volumss

Servica laamer volumes wif be amanged between COC and the Contractor In accordancs io
Mmﬂdcw&aﬁmﬂduhmﬂmﬁmatmﬁﬂemﬂn!mdmmm
managament procass Bl regular infervaks through the Ifetime of e conlract.

The betow Service Laval Agreement (SLA) & intendad to describe the minkmurn servics kevat
that COC expocts the Contratios o adhere to:

1. Provida summary to CQC | Whhin 24 hours of request 100%
of quenas, complalnts
(Including resolution o),

2. Provids mgitar By Spm (G2AT) the following 100"%
stiandancs shasty 1o working day of evend compietion
CQC

3 Provide COC with Maxdmum cohest size of 100%
raduired programms laners lbmited 4o 26
dabwery nformation
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4, Provde COC with
dalivery information

changes

'erformance.
e

Changes to Contractor ireinar

rquired programme will ba nollthied o COC where

- practicably passible, at lenast 7
Tratners, incudiing any working days In advance

5. Rospansha to
erquirios

Enquirles for edvice and support

Programme participants | from {aamen ame respondsd to

within 24hours

100%

AR GMT timen rafar to UK e and are adfsied to ncluds daylght saving.

Expoptiong to deadiings:;

Where a deadiine is epacified as a Monday, where ihai Monday ks & bank holiday or public
hallday then the deadine wil be 1he specified time but on 1he follewing warking day.

Inicativa Coyrss Schadyte

CQC's sxpectallon i thal training far af delwgates {120} will begin as soon ag possible afer

cohlbract commiencament. Ow minkmum sxpectation is that BD delegates will commeance

braining bofare the and of March 2019 with the remainder to conwnenco by end of June 2019,

indicatve locations and volumes ara given bekow, COC reserves tha rght 1o vary tha
numbers to be tradned at each focation subject to demand.

London 60 Coare Quality Commission, 151
Buckingham Palace Road, London

45

Birmingham 20 CQC Regional Office: MCLaren Biokiig,
Binndngham,

Prcry Cueensway, Dalke End,

SWiw a5z




. pusggndﬂ s

Laeds 20 COC Regional Ofice, 5t Pauls House, 151 2HD
23 Park Square Soulh, Leeds
Newrcasto 20 COC Raglonal Office: Cltygats, NET 4PA

Galowgata, Hewcaste Upon Tyne

4

Kay Parformance indicators {KPis) and Miestones

Thﬂnmmmlmwhnunmincﬁ:ammpl’l}ﬂmﬂbemqundnpmnfmh
m;rarrmanfduhufy thase ars:

Delivery Timescales An port of mutine Targst = to he cotfirmad
progresa reporting and
scomance wik ageed mastings, and review at | BEreed dalivery tmaframe
Hmelines and any changes are and of dalvary of tor provistan of senvices
ralaed emd agread by tha survicoa
rabevant COC repressntative
Provislen of Lemmdnyg Learning faking place st | Target = 30 days
dates and tocatons
Frovinkon of leaming should be when agresd Cate and kocabion
mada on dalas and incations confirmed 30 working deys
agreed betwean COC and beafore everts date
Commctor
Evalurtion, Lasrning and To ba mondtorad on e | Target = 100%
Skils/Knowledge Tranafer ongainyg basis
throughout Becyce of lhrovghout egreed dalivery
evabuation and lsarning will be deitvary, and review al | Iimeframe for provision of
completed at the amn of sach end of delivary of THVICes
dalverabie, snd any Kentifled [ pacvimsy
Improvemanta fagged alorg
with s acSon plan for
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Frogrammue Pass Rats
Cxialficaiion attalinmant | Targat o 90%

A pass rats of 80% or higher for | numbers

To  ocowr  throughouol
de te all

ﬂwﬁmmﬁ m;;?e u?ﬂ ageed dellvery imsframe
mew;mma for provision of senvices

5 Mllestones

Thers are tome key milastones that will need to be agreed as par of 1his contract and thass
are:

Produce and egres a dativary | No latar than four Ensure plan ls deliverad and

plan inchiding Hemised weeks after kick off | agreed batween Contractor and
Programme session plan meatng* CaQC

Commencemant of sarvice From Mach 2019 Condirm Jocations and delepate
delvery rmunbars in line with defivery plan.
Contract Reviaw Mestings Nao later than 4 Contract Raview Meetings ars

weah after canlmct | held and agreed ections
commencemant the | addressed.

morthly tharaaftar.

Conchusion of aervice Febrsary 2021 Conthrslon of serdee

dalivery

Post-Dedvery Raview” Within 2 weeks of Date of post-dellvary reviow
comptation dala meeting o be agreed as part of

delrary plan
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8 Cost Envelops

E120.000.60 - £185,000.00 inclusive of VAT

mmwmmmmmbmmmf COQC I xanking the

moat accnomically advantageous aubirisskon able o demonstate thal H masts the
reqjidremsils of the speciication,

Puyment oian:

Paymphnmbanudummuudﬂuwmid;padﬂcuymﬂmﬂmasnwﬁdh
the balow Indicative Paymant plan labis*:

Payment por Laamsar, Peaymasnis [o ba mada based | Stage1) 10% at
Payment per Number of Progrumms Start

taughl elements Staga2) 30% at

»  Numbserof Programme mid-point
Indrviditad

completsd
Stage2) 30%

Propramma end-point

Siegel) A0% al Programime
Complallon upon Cartiffeation

*Payment Plan Delhvary shall be agroed cubject to contract awartd

7 Langth of Contract

Stripae | Comtbunten

February 201§

67 of 159



8 Contract Management

-ontract management is a very imporiant elernent of conract dalivery as this will ansure
delivery is on time, within contract value and to the required level of perormance.

Delivery of the Contract will be closely monitored and managed by the CQC Contract
Manager as tha responsible owner for this requiremant. The nominated individual wit
maintain the overall diligence of both the work carried out by the Contractor under the
Contract,

It is also envisaged that the monitoring of the contract will alsn be undertaken via bi-monthly
calls {as a minimum) between the Contractor and CQC, o update on prograss, provide
{eedback and review al} expenditure arising in the delivery of the service(s).

Failura ta effectively manage the contract may result in poor pedomance and non-
compiiance. The cenfract management arrangemeants will includa specific activitias for
exampta;

Aftending contract managemeni meefings;
Means of measurng pedformance;

Cost analysls;

Communication routes:

Kay personnat;

Exi siralegy.

@ & & = & @

Foilowing completion of the contract, the Contractor will aftend a post coniract review with
CQC to review whether the objectives of the contract wers mel, review the bensfis achleved
and ideniify any lessons leamt for future projects.

All progress updates are to be serd vis amail o the contrant manager by the specified day
and time; and ali deliverables and requests are to be sent via email (phone is acceptable but
must be followed up wilh an email) 1o the contract manager. Namaes, emait addrasses and
cantact numbers will he supplied during the contract “kick of" meeting.

Aithatily Responsihilities

The CQC wiff support the managemant of the contract through the fallowing activides:

= A COC Academy representative will act as the Contract Manager. This parson wil
also be the named contact parson;

= Provide relevan] data (o aflow contract delivery;

« Ensure paymenis are made promplly in fina with the contract

= Provide access to appropriste CQC offices when requirsd to deliver training.
Altematively arrange through CQC's agents other suitable training facifties:

= Hold contract management 8 service delivery maelings as appropriata which will be
attended by the Contract Manager and/er a named deputy.

68 of 159



Corfraclor Re sihifitios

It is expected thal the Contractor will support the mansgement of the contract by ensuring the
foliowing:

g

Appoint a Contract Manager to oversee, co-ordinate the work, manage the
Contractor's resources and liaise with the CQC Contract Manager;

Attend regular meetings to discuss contracl delivery;

Produce regular status reperts es required by the CQC Contract Manager;

Cenlract management & service dafivery meetings when aranged will be atiended by
the contract manager or & named deputy when reguired;

Provide CQC with fimely and ongoing evaluation and quality assurance informstion
relating to the programme throughaut the programme life cycle at intarvals agreed by
the CQC and Contraclor; _

Provide al eppropriate materlais where needed and provide hull access to any external

e-leaming portal or system whare this mighl be a requiremant of the proposed leaming
soiulion,

Skills and Knowledge Transfer

Wa require gkills and knowledgs provided through this programme to be fransterred to COC
so that COC can pravide ongoing supervision, support and quality assurance of its Level 5
certificated internal coaches without the need for further contractor engagement. We expect

same CQL Acadeamy personnel to work shadow delfivery and acoreditation of the programne
tn facilitate this. :

1c

Exit Strategy

Ridders are invited to cutiing their exit strategy which wiil enable CQOC to maintain and
develop is coaching provision once the confract has concluded.
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SCHEDULE 2 ~ TENDER RESPONSE

L0 1LY 167 Dosument 23 v1.0

CQC reference: CQC LD167

CARE QUALITY COMMISSION (“CQC")

Delivery of Level 5 (Regulated Qualifications
Framework) Coaching and Mentoring
Programme with Accredited Certificate

TENDERER RESPONSE DOCUMENT

TECHNICAL EVALUATION

..............................................................................................................................................................................................................................
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SCHEDULE 3 - PRICING

CLoC 1D 187 Doouomend 45 v .0

CQC reference; CQC LD 167
I “cQe™
Delivery of Lavel & (Regulated Qualifications

Framework) Coaching and Mentoring
Programme with Accredited Certificate

COMMERCIAL RESPONSE DOCUMENT

COMMERCIAL EVALLIATION (PRKING SCHEDULE)

NAME OF TENDERER: Eliesha Trainkg Limited
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SCHEDULE 4 - CHANGE CONTROL

Contract Change Note

Contract Charge Hols Humbar
Cordrsct Rafarence Humber & Titde
Yarlation Tia

Humber of Pages

wmwmmummamm:m@hmwdmﬂwuw
6 Professional Reguisiory Sdis Progremims dadad [ddmmiyyyy] (tha “Oniginal Contrecl"} and nov
with i amend tha Origined Condrac :

IT 15 AGREED a% iohows

1. Tha Original Cordract ahall be amandad a3 ssi oul in this Changw Conitrol Nolice:

Changs Requestot ! Originator
Sammary of Chanoe
Reason for Change

Revised Contract Prics Criginal Contract Velue £
Frevicus Cordract Changey | E
Emt'ad@nﬂahﬂam £
MNew Contradct Vakon E

Aovised Papmenl Schodola

Revized Speciication (Ses Annat

[n] for Drarinie}

Aevised Contract Perod
[ Change in Contract Mananads) ]
Chher Channes

2 Save ok horedn amended all other tarmm of he Orignal Contract chat] remaim alfective.

a. mmwmmmﬂmMMMmmmwmm
tha Conbractor have communicaied accaplance of ks e

HGNED ON BEHALF OF THE SIGNED OY BEHALF OF THE
ALTHORITY: CONTRACTOR:

Sewnakore: :

Kame: MNawme;

Position: Fositiore

Dasls: Onte:
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SCHEDULE 5 - COMMERCIALLY SENSITIVE
INFORMATION

finsert commercially sensilive information 25 appropriate and if known the dates thaf the informatinn
wiff remain commargially sensitive)

1.1

1.2

i3

1.4

Without pwejudice to the Authorily’s general obligation of confidentiality, the Pardies
acknowiedge that the Autharity may have i disclose Information In or refading to the Contract
fokowing a Request for information pursuant 1o dlause E5 (Freedom of Information).

In this Schedule the Parties have sought 1o identiy the Coniraclor's ConSdential information
Ihat is genuingly commercially sensilive and the disclosure of which would be cantrary o the
public inlerast.

Where possible the Parties have sought to idantify when any refevant Information wil caase
to fall inin the category of Information 1o which this Schadule applies.

Wehout prejutdfice to the Authonty's obfigation to disclosa Information In accordance with the
FOIA and the EIR, the Authorty will, acling reasonably but in its sole discretion. sesk (o
apply the commerdial inlerests exemption sel aut in 543 of the FOIA (o the Informatllon Ssted
below,

CONTRACTOR'S BATE ST T DURATION OF
COMMERCIALLY CONFIDENTIALITY
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SCHEDULE 6 - NON DISCL.OSURE
AGREEMENT

THIS NON OISCLOSURE AGREEMENT is made the finsert iday] day of insei date] {the
“Commencermant Data®

BEETWEEN:

and

Hinsei full fidme &f contraclot of linser fu addiess bt K Fsgistered conpany piass nsen
the foliowing & (egistared Tn England Wales under numbar finsen company niimber)}
whose registered office is situated at [ 73] (the "Contractor);

Drigert nania and addiass of the Stalf member; professionat advistr 6F SoRSUILERL of the

Contragtor ] (the "Disclasee”).

(each a "Parly” and logather the *Parties™.

WHEREAS:

(a)
(b}

(¢}

(d}

The Conlractor has contracter with the Care Quality Commission (The *Authoriy™} e provide
services 1o tha Authority in an sgreement dated [ingert dale] tthe “Contrect).

The Condract placas an obligation of confidentiality on the Contractor. The Disciosss is an
linseA 'émployen,” professional ‘Adviscr of ‘consultdit] of the Contracter engaged in the
provision of senvices to the Authority in support of or in cornaclion with the sepvices [o be
provided by lhe Contractor under the Coniract,

The Distioses may therefore, have tommunicalad o i, cetaln Confidential Inforrnation
belonging to the Authority which is proprietary and must ba held in confidenca, Acrardingty,
the Contract requires the Contracior lo ensure that the Discosee anters inla = ton-disclosure
agreemant wilh tha Confractor on the terma set out herain,

Ary Confidendial informatfion disclosed by the Aulbarity or the Contractor to the Discioses,
whether sonlained In origing! or copy documants, will al 8 imes remais the property of the
Authority 1ogether with all notes, memoranda and drawings thal have been made as a rasufl
of acress 1o such Confidenlial Information.

MOW {T 12 ASREED as foliows:

Pefinitien and Inferpretation

1

In this Agreement:

a} "Confidential Information” means: any information which has been designated a3
confidential by the Authorty in writing or that cught to he considered as configantial
(however il is convayed or on whatever media it is slured} whether commercial,
financial, lechnical or stherwise induding (without Emitstion) information belonging
1o of in respect of the Authoriy which relates to ressarch, development, trade
secrels, formulag, processes, designs, specifications, the Autharity dala, inlemal
managemant, information technology and ifrastructurs and requiremnents, price Jists
and lists of, and information about, customers and employees, all malerials ang
informations belfonging tn thrd parlias In respect of which the Discloses owes
cbigations of confidenca; information the disclosure of which would, or would be
liely o, prejudice the commerdal interests of any person.  inteliectust propenty
rights of know-how of the Authority and all personal data and sensitive perssonat
data within lhe meaning of the Data Protectpn Act 1888; whether or net thel
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information is marked or designated as confidentiaf or propristary; whether arising
prior I, on or afler the Commencement Date:

b} “Law’ means any applicable Acl of Padiament, suberdinate legislation within the
meaning of Section 21(1} of the Interpratalion Act 18978, exercise of {he royal
preregative, enformeabde community right within the meaning of Seclion 2 of the
Europesn Communities Act 1972, requlatory poiicy, guidance or industry code,
judgment of a relevant court of law, or direclives or requiremants of any requialory
body of which the Caniractor fs bound 1o comply.

in constiiing this Agreement the general words introduced or Iofiowad by the word Includefs)
or including o in particutar sha¥t not be glven a restriciive meaning bocause they are folinwed
«f preceded (as the sase may bej by particular examples intended o fall within tha meaning
of the generat words,

Unltess the conlext requires olherwise, the singdar shalt include the plural and vize versa,
and the masculine shell include tha femining and vica versa,

Reference o any lesistative and statutory requirement or similar instrument shall be deemed
te include reference o any subsequent amendment Io them,

Relerences 1o any person shall, as the conlext sy raquire, be construsd as a referenca
any individual, fiom, company, comporation, government depaniment, agency, o any
associalion of parinership {(whether or not having a separate leqal personality).

CONFIDENTIALITY

&,

G

1,

12

The Disclosee undertakes lo; keep confidential a8 Confidential tnformation ang saleguard i
aceordingly, and that any Confidential Information suppbied wiltl not be used by # for any
purpase cther than in conneclion with the Contractors debivery of the sarvices under the
Cantract without the prior wriltan permission of the Authority.

The Disclosee will toke alf nesessary pracautions lo ensure that the Lonfidential Information
is held In confidence and will provide proper ang seeure storage for all information end any
papers, crawings or other materials which relate to or are cornpied from such inforrmalian,

The Discloses shall, wilh respect to any Confidential infarmation it recaives directly from or
on behalf of the Authority or from the Contraclor, comply, with af instruclions andfor
guidalines produced and supplied by or on behalf of the Authorily from tims to time for the
handling and siorage of Confidential information, generaBy o for specific fems.

The Disclossee wil et distiose any Confidential informatan or any part therecf 1o eny Lhird
party.

Where the Disclosee is an employee, breach of the obligations set out hersin in this
Agreement shall be & cause of disciplinary proceadings, and the Contractor shall instituls
and enforce such discipinary proceedings as against the Discloses in relatian lo such
braach,

Where he Disclosee iz 2 professional advisor or consutant, breach of the chiigation set
herein shali enfiita the Contracior to terminate the contraet of engagemen! with the Disclosee
imenediataly, and the Contraclor shall enforca such fight of termination 2s agalnst the
Distinses in relation to such breach.

All Confidential informabion in fangibla form received hereunder togethar wilh pil capies
thereof shak be destioyed of retumed immadiately to tha Contracior or where so reguired by
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13.

14,

5.

18.

17.

18,

18,

the Authority and notified in the Discloses, to the Autherfly, upon requast or upon completion
of the task for the purposes of which such Confidential information was reteased,

The Confidantia Infarmation wilt not be used by the Dlacloses for any purposa of in any way
other than under this Agreemaent,

The fulltrring clrcumstances shalf not consiitute a breach of the obligalions of confidentiality
caraihed in thils Agreermaent:

14.1  Disdigsure of Confidentia! Information by the Disdosee when required to do so by
Law or pursuant to the rules or any order having the force of Law of any cousl, of
compeient haisdiction;

14.2  Disclosure of Confidential Information by the Disclosee where and 1o the extent that
the Confidential Infarmnation has, except as 2 result of breach of confidentiality,
become publicly avaliable or gensrally known 1o the public 2! the tme of such
dischosure;

18.3  Disciosure auvindrised in writing by the Autharity;

144 Disclosure of Confidenilal Informalion by the Discloses where and to the extent that
the Confidential Information is siready lavdully in the possession of a reciplent or
fawfully known i it prio? 1o euch disclosure;

4.5 Possession of Confidential information by the Discinees where it has been scauited
from a third parly who is rot in Breach of any obligation of confidence in providing
tha! Confidential Information;

provided thet, in na event shall Information relating to the affalrs of any identifiable perzon he
disclosed of released from the obfigations herein without the prior written consent of the
Autharity,

The Disclosee shall nolify the Contractor amd the Authority promplly of the date ang
circumstances of the loss or unauthorised disclosure, If any, of the Confidential Infarmatien
or any pan of ihe Confidential Information and in addition, the action being taken to rectily
that less or unauthorised disclosure,

The cbigalions conlained in this Agreement shall continue untll nolfied in writing by the
Authorty or the Confidential information becomes public knewledge {other (han by breach of
the terms of this Agreement).

Mo ficence of any infsliactual proparty righls (inctuding bui nol Bmited ta patent rights,
copyrights, trademarks end righta in proprieaty informatian andéor know-how and whether
registrabls of unregistrable} ks granted hereby, beyond that necessary 1o enable use of the
Confidential information for the purpese for which the Confidentiat information was released.

Nething In this Agreement shall be construed a5 compeliing any of the Parlies o disciase
any Confdential Information or to enter into any further contractuat ralatfonship with any
other party.

N ragresentation or waranties are given regarting Lhe arouracy, completensss or freadom

from delects of the Confidential Infosmation or with respedt to infringement of any righis
incipding intakeciual propery rights of others.

11t af 159



20.

Without affecting any other rights or remedies that the other Parties may have, the Disclosea
acknowledges and agrees that damages alane would not be an adeguate remedy for any
breach of any of the provisions of this Agreernent.

GENERAL

21

22

23.

24,

d4.

6.

Mo faliure o delay by any Parly to this Agreement in exercising any of s Hghts hereunder
shall operate as a waiver of such rights, nor shall any single or parial exercise preciude any
further exerclse of such righ!s. Any waiver by a Parly of any breach or non-compiiance with
any term of this Agreement shall not constitule a waiver of any subsequent breach of non-
comphance with tha sams o any other term of this Agreemeat.

Wo Party may asaign this Agreement or any of #s fdghts and obligations hereunder without
he prior wiitlen consent of the Authority.

Any notica under this Agreement shall be in wiiting and shall ba delivered by posl, fax or e-
mall to the address of lha Party in question set out al the beginning of this Agreement or
such other address {or e-mall address or fax number) as the Parties may notify ane anather
from fime o time,

No lerm of his Agreement shall be enforceabls, by virtue of the Contracis (Rights of Third
Parties} Act 1839, by sny person wha is not a party lo this Agreement other then the
futthonity. The Parties shali enly wilh the prior written consent of the Authority be enliied (o
vary any of the provisions of Lhis Agreement without nofifying or seeking ths consent of any
thlrd party and Ihe rights conferred by section 2 of he Contracts {Rights of Third Parlies) Act
1829 are excluded,

¥his Agreement shab be governed by and shall ba mterpreted in accordance with the laws of
England.

The courts of England have exclusive Jurdsdiclion 1o seliie any disnutes which may arize aut
of or in connection wiih this Agreemant and accordingly that any procsedings, stit or action
ansing out of or in conneclion therewith shall be brought in such courts.

This Agreement has been enlered inlo on the dats first writtan abave.

SIGNED by the authorised signatory for and on biehaif of the Cendracton

BHENED by the Disdosea:
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SCHEDULE 7 - CONTRACTOR AND THIRD
PARTY SOFTWARE

CONTRAGTOR SOFTWARE

For the purpeses of this Schedule 7, “Contracior Solwars” means software which is proprigtary 1o
the Contractor, nciuding software which is or vil! be used by tha Conlractor for the purpasas of
providing the Services. The Contractor Software comgrises the following ems:

Pﬂ

Affilia
Contracior
Pears of | Ellesha Training 1 per Hona 1 per MNaone [ Na
wisdom® delivery delegate delegata

THIRD PARTY SOFTWARE

For the purposes of this Schadule 7, “Third Party Software” means sofiware which is proprietarty 1o
any third party which i or will be used by the Conlracior for the purposes of providing the Services
including the software specified In this Schedule 7. The Third Party Eofiwars shall consist of the
folicwing fems:

::Third -} Supplier Restrictions { - Other 2]

L Y For 1 per Nong 1 per Hone Ho
Leatming : acoredited ! registersd registered
Zone § programme | accredilad accredied

delegales | programms prograrimne

to accesz | delogate delegata

IiLM

TesCUIGES
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SCHEDULE 8 - SECURITY REQUIREMENTS,
POLICY AND PLAN

INTERPRETATIOM AND DEFINITION

For lhe purpeses of this Schadule 8, unless the contaxt otherwise regquires the foflowing provisions
shal have the mesnings ghwen ia them below;

“Breach of Security” means the scourrence of unauhorised azeess o or yse of the Premizes, the
Fremises, the Services, the Contractor System, or any 10T or data {incluckng Authonity Data) used by
the Authorily or the Contractor In connection with the Contrach

“Contractor Equipment” mears the hardware, computer and telacoms devices and equpmen
supplied by the Caniractor or lis Sub-Caontractor fbul not hired, leased or foaned from the Autherity)
for the provision of the Senvicas;

“Contractor Software” means software which is propriotaty to the Contractor, including software
which is or will be used by the Contractor for the purposss of providing the Services and which is
specified 28 such In Scheduls 7.

T means Informaticn Communications Technetony and ingudss a diverss set of technological
tonis and resources used lo comeunicale, and io create, disseminate, store and manage information,
indluding compuless, the Intema!, broadcasting technologles {radio and lelevision), and telaphany.
"Protectively Marked™ shalt have the meaning a3 set out in MMG Security Pollcy Framework,

“Secarity Plan" means the Contractor's securlty plan prepared pursuant to paragraph 3 an cutline of
which is set oul in an Appendix to this Schedule 8,

“Software” means Speclally Written Softwars, Dontractor Boftware and Third Party Softwars,

“Specially Written Software” means any sofiware croated by the Cantractor {or by a third pary on
tiehalf of tha Contractor) spesifically for the purpases of this Contract.

“Third Party Software” maans software which is propristary to any Lhird party which is or wilf be
used by tha Donfractor for the purposes of providing the Services inciuding the software and which is
specified a4 such in Schadide 7,

1. INTRODULCTION

This Schadule B covers:

1.1 principles of security for the Contraclor System, derived from MM Securty Pclicy
Framework, including wilhou! lmitation principles of physical and information saturiy;

1.2 wider aspecls of security relaling 1o the Services;
1.3 the creation of the Securily Plan;

14 audil and tesling of the Secyrity Plan: and
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1.5
2,
21

2.2

2.3

2
31

3.2

33

34

breaches of securty.
FRINCIPLES OF SECURITY
The Conlractor acknowledges thal the Authorily places greal emphasis on confidentiaifty,

integrity and availebiiity of information and consequently on the securily of the Premises and
the securtty for the Contractor System. The Contractor also acknowledges the confidentiality

of Authority Data,

Tha Contractor shali ba responsibie for the securily of the Contractor System and shall af al
imes provide a level of security which:

221 isin accordanes with Good Indusiry Practice and Law;

222 complies with HMS Security Polcy Framewori and

223 meels any specidic securty threats to Lhe Contracior Sysiem.

Without #miting paragraph 2.2, the Conlracior shall at at timas ensure that the leval of
security employed in the provision of the Services is appropriate to maintaln the following a1
acceptable rsk levels (1o be defined by the Autherity):

231 ioss of inteprity of Authority Data;

232  inss of confdentialty of Authoriy Data;

23.3  unauthorised access to, use of, or interference with Authority Data by any person or
organisation;

234  unauthorised access o network slements, bulldings, the Premmises, and tools used
by the Contractr In the provision of the Senvices;

2335 use of the Contraclor System or Setvices by any fhird party in order io gain
urauthorised access o any compulec rasouree o Authorily Data: and

438 loss of avadabiity of Authority Dala due o any fallure or compromise of the
Services.

237  processing and sterage of authority data within the UK or by exception within the
EEA. Any processing oulside of the UK must be subject {o specific approval by the
Authority.

SECURITY PLAN

The Contrastor shall develop, implement ard maintain 8 Security Flan to apply turing the

£ontracl Perlod {and afler the end of the {erm as applicabia) whith will be appraved by the

Authority, tested, pericdically updated and audited in accordance with this Sehedols 8.

A dralt Securily Plan provided by the Conbractor as part of ifs bid is set out herein.

Prigs {0 lhe Commencernent Dale the Contracior wifl defiver to the Authority for approval the
final Security Plan which will be based an the daft Security Plan sed cut herein,

i the Gecurity Plan Is approved by the Authority it vill be adopled lmmaediately, If the Security
Flan is not approved by the Authority the Confractor shall amend il within 10 Working Days

115 af 155



3.5

A8

3.7

38

3.8

4.1

of a notice of non-appoval from the Authority and re-submit 1o the Authorty for appraval,
The Parlies wit use afl reasonable endeavours 1o ensura that the approval process takes gs
ftte time a5 passible and in any event no longer than 15 Working Days {or such other pedod
as the Parlles may agree in wriling] from the date of its first submission o the Authorily. if the
Autherly does not approve the Security Plan foliowing s resubmission, tha matter will be
resoivett in accordance with clause 19 (Bispute Resciuion). No apgroval to be gven by the
Authonty pursuant to this paragraph 3.4 may be wraasonably withheld or detayed. Howaver
any fakure to approve the Securily Plan on the grounds tha! H does not comphly with the
requiresnents set out in paragraphs 3.1 to 3.4 shafl be deemed 1o be reazonable.

The Security Pan will set out the secwrily measizes 1o be implementad and maintaned by
the  Contractor in relation to all aspects of the Services and a4 processes gasociated with
the defivery of the Services and shalt at all times comply with and specly security megsures
and procedures which are sufficient lo ensure that the Servicas cornply with:

151 the povisions of this Schedule 8

3852  the provisions of Schadule 1 relating {o security;

353  the Information Assirance Standards;

354  the dals protection compliance guidance produced by e Authority;

3553  the minimum set of secunly measures and standards required wihere the system will
be handling Protectivaly Marked or sensitive information, as delermined iy ~HWMG

Security Policy Framework;

358 any clher extanl national information security requirermnents and guddance, #s
provided by the Authprity's (T security officers; and

437  approprate ICT standards for fechnical countsrmeasures which are incuded i the
Contractor System.

The seferences 1o Quaiity Standards, guldance and policies sel aul in this Scheduls shali be
deamed 1o be references o such tems as developed and updalad and 1o any successor lo
or replacemen for such Quality Standards, guidance and poticles, from tme to tirme.

if there is any inconsistency in the provisions of the ahove slandards, guidance and poiicies,
the Conlraclor should noify the Authorsed Representative of such ineonsisiency
imrmediately upon becoming aware of the same, and the Authorised Rapresentative shall, as
soon as praclicasle, advise the Cantractor which provision the Contractor shall be required to
carnply with,

The Security Plan will be struchered in aooordance with ISONECITOI2 and ISOAECET0OY or
ather equivalent policy or provedure, cross-referencing if necessary o other schedutes of the
Condract which cover specific arsas inciuted within that standard.

The Becurily Plan shall nol reference any other documents which are not either in lhe
possession of tha Authority or olherwica sparified in this Schedule 8,

AMENDMENT AND REVISION

The Security Plan will be fully reviewed and updaled by the Contractor arnuatly or from time
1o bima 1o reflect:
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4.2

4.3

5.1

52

53

6.1

52

411  emerging changes in Good Industry Practice;

412 any change or proposed change lo the Condratior System, the Services andfor
associated processes;

4132 any new perceived er changed threets {o the Coniractor System;

4.1.4  changes tc security policies introduced Gavemnment-wide or by the Authority, andfor
4.1.5 arcasonsble request by the Authority.

The Conlracior will provide the Authority with the resulis of such reviews as soon as
reasonably practicable aier ther complelion end amend the Securlfy Plan st no sdditional
cost to the Authorily.

Any change of amendment which the Contractor proposas 1o make 1o the Security Plan {as &

resuit of an Authority request or change to Schedude 1 or otherwise) shall be subject to a
Variation end shadl not be implamented unti} Approved,

AUDIT, TESTING AMD PROTECTIVE MONITORING

The Autharity shall be entitted In send 2 representative to witness the canduct of the Security
Tests. The Contractor shall provide the Authority with the results of such tesis (i an
Approved form) a8 soon as praclicable afler completion of each Seaquity Test.

Without prejudice 0 any other right of audit or access granied to the Aulhortty pursuant Lo
the Cecnlracl, the Authority shall be ontifed at any tme and withoul ghving netice ta tha
Centractor to cany out such tasts (including penetration lests) as It may deem necessary in
refation te the Secunty Plan and the Conlracior's compliance with and implementation of e
Security Plan, The Authority may nolify the Contraclar of tha results of puch lests sfler
compiation of each such lest. Security Tesls shali be designed and implemeniad so as to
rinirmise the Impact on tha delivery of the Services,

Where any Security Test canled out pursuant 1o paragraphs 5.1 or 5.2 reveals any aclzal or
potential sacurity falture or weaknesses, the Contraclor shall promptly nolify the Awthority of
eny changes o the Securty Plan {znd the implmentalion thered!) which the Cordractor
preposes {o make in order lo comect such fajure or weakness, Subjedl to Approval in
accortance with paragraph 4.3, the Confraclor shall implement such changes to the Security
Fian in accordance with tha limatsbie agreed with the Auwthorily or, otherwise, a5 soon as
reasonably possible. For the avoidance of doubt, whese the changs to the Security Flan 1o
address a non-compliance with HMG Security Policy Framewark or sequrity reguirements,
the change {0 the Security Plan shall be at no additional cos! o the Authorify, For the
purposes of this paragraph, 4 wegkness means a vuinerability in security and a potential
security falire means a possible breach of the Security Plan or security equirements,

BREACH OF SECURITY
Either Parly shall notify the other immediately upon becoming awara of any Breach of
Security including, but nel limited 12 an actiral, pofential or attemnptad breach, or threat to, the
Security Flan.

Lipon becoming aware of any of the cimumstances referred 1o In paragraph 6.1, the
Contraclor shall immediately take ail reasonable steps neceseary to!
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£.3

£.4

621  remedy such breach or protect the Contraclor Syslem againsl any such potental or
atdempled breach or lhreat; and

622 prevent an equivalent breach in the fulure;

6§23 collech preserve amd protect alff avalable audit data relabing io the noidert and
make #t available on request to the Authority:

624 mvestigate the incident and produce a delalled report for the Aoty within 5
working days of lhe discovery of the incident.

Such sieps shall include any action or changes reasonably required by the Authorty. If such
action is taken In response to a breach that is delermined by the Authornity atling reascnably
nal 1o be covered by the chiigations of the Contractor under e Contract, then the Contracior
shall be entilled to refar the matter 1o the varialion procedure sel out in the Contract,

The Conlractor shall as soon as reasonatdy praclicable provide to the Aulhority hill details
(using such reporting machanism as may be specified by the Arthority from tme to lime) of
such aclua), polential or attempled breach and of the steps taken in respect thareaf,

CONTRACT EXIT - SECURITY REQINREMENTS

fn accordance with clause HT of the Contract, on terination of the Contract, either via early
lermination of completion of the Costract then the Contractor will either retum alf data to the
Authorily or provide a cerdificate of secure destruclion using an indusiny and Austhority
approved method. Bestruction or retum of the dala will be specified by lhe Authority at the
time of terminallon of the Cantract,
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APPENDIX 1. OUTLINE SECURITY PLAN
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1.

1.1

21

22

2A,

132

33

ANKEX 1: BASELINE SECURITY REQUIREMENTS
SECURITY CLASSIFICATION OF IHFORMATION

If\hs provision of the Senices regquires the Contractor 1o Process Autharity Bala which s
tlassified as OFFICIAL, OFFICIAL-SENSITIVE or Personat Data, the Conlradar  shall
fmpiameant stch agditfonal measures as agreed with the Authority fromt time i tims in order to
ensure that such information is safeguarded in accordance with the applicable legisiative
and regulatory oblications.

END USER DEVICES

The Canlractar shall ensure thal any Auihoitly which resides ona moble,  removabla  or
physically uncontrolled device is stored encrypted using a product of sysiem companent
which bas been formally assured through a recognised certification process agreed with the
Authority excopt where the Authority has given its prior wrilten corsenl ta an siternative
arangemant

The Contractor shail ensure that any device which Is Used to Process Authorily Data maels all
of the seturty requirements set out in the NGSC End User Devices Platform Sarurity
Guidarce, a copy of which can be found al: hitps:fwww nose gov ukdauidancefend-Lssr.

device-sacurity.

TESTING

The Contraclor shall al their own tost end expense, procure 2 CHECK or OREST  Certifind
Contractor to pedfoarm ap fTHC or Penefration Test prior 1o any bve Authiority dala being
tiansfered into their systems. The ITHC scope must be agreed with the Autharity to ensure it
covers all the relevant patts of the system that processes, stores or hosls Authority dala.

DATA PROCESSING, STORAGE, MANAGEMENT AND DESTRUCTION

The Centractar and Awthority recognise the need for the Authority's information lo be
safeguarded under the UK Data Prolection regime or a similar regime. To that end, the
Contractor must be able o stale o the Authority the physical ocatisns in which data may be
stored, processed and managed from, and whal fagal and reguiatory frameworks Authorily
Dala will ba subject to at 2l imes,

The Contracior shall not, and shall procure that none of His Sub-coniractors, process Avtthorily
Data cutside the EEA withowt te pricr written consant of the Authority and the Confracior shial!
net change whern B or any of its Sub-contraclors process Authorty Data withoul the
Autharity’s prior writien conzent which may be subject 1o condilions,

The Contractor must be able i demonstrate they can supply & copy of all data on request o

al termination of the service, and must be ablo o securely erase or desiroy aff dais and media
that the Authorily data has been stored and processed on,

Tha Conlractsr shati:

331 provide the Authornily with all Authority Data on demand in an agreed
cpen formal;

332 have documenled processes 10 guatantee avaiiability of Authority Data
in the event of the Contractor ceasing 1o frade;
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333  senwely desiroy all media that has haid Authority Data at the end of e
of that media in ine with Good Induslry Practics; and

334  securely erase any or af Authority Data heid by the Coniracior when
requested to da ga by 1he Authority.

q. HETWORKING

4.1 The Authority requires that any Authorlty Data iransmitted over any public network {including
the intemel, mobile networks or un-protecied entamprise nelwork) or to a mobile device must
be encrypied when transmiited.

4.2  The Authority requires that the configuration and use of all networking equipment 1o provide
the Bervices, Including thuse that are ocated in secure physica!l locations, aro at least
compliant with Good Industry Practica.

8. SECURITY ARCHITECTURES

51  Contractors should design the senvdce in accordance with:
e NCSC “ Security Desipn Printiplas for Digital Services ©
s HCSE * Bulk Data Principles
= NSCE " Cloud Security Principles *

& FERSONNEL SECURITY

8.1 Al Contraclor Personnel shall be sublect lo a pre-emnployment check hefore thay may
paritipate in the provision and or management of the Services. Such pre-employment chedks
must inciude all pre-employment checks which ere required by the HMG Basaline Personnel
Sevurdty Standard or equivatent including: verdfication of the indiidual's identity; verification of
the individuals naztionafly and immigration status; snd, verfication of the indhiduals
employment history, verification of the individual's criminal record. The  Supplier maybe
reqiired implementing addiional securtly velting for soma rofes.

7. IDENTITY, AUTHENTICATION AND ACCESS CONTROL

7.1 Tha Contractor musl operale an appropriate access conto regime 1o ensure thal users and
auministraiors of the sendce are yniguely identified. Yhe Contractor must relain recomds of
access fo the physical sites and o the servics.

8. AUDIT AND PROTECTIVE MONITORING

8.1 The Contracior shall collect autt records which relate to security evants in delfivery of the service
or thal would supped the analysis of polential and actual compromises. In order to facilitste effactive
maonitoring and forensic readiness such Conlracinr audit records should (as a minimum) michude:

B.1.1  regular reporls and slers selting cul detalls of access by users of the senvice,
1o enable the Wentification of (wihout limitation) changing access fremds, any
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B.2

a3

8.2

10.
101

unusual patierns of usage and/or accounls accessing higher than averags
amounis of Authordty Dala. The retention pereds for audit records and event
legs must be agreed with the Authority and documentad,

Tha Contractor and lhe Authority shall work together to estabish any eddifionai audit and
maonilonng requirements for the ICT Environment.

The Conlractor shat relatn audit records collecind in compliancs with this Paragraph 8.3 for 2
period of at teast B months.,

VULNERABILITIES AND CORRECTIVE ACTICN

Contractors shall procure and implement security palches o vulnembiliies in atoordance with
the timescales epecified in the NCSE Cloud Security Principle 8.

Contractor must ensure that aft COTS Software and Third Patly COTS Software be keptup i
dals such that el Contracter COTS Sofiware and Third Party COTS Software arms always in
mainsiream support.

RISK ASSESSKENT

The Contractor should perlorm a technical informalion risk assessment on the service supniad
and be able lo dermonsirale what controls are in place 16 address thase risks.
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ANNEX 2: CONTRACTOR'S BECURITY MANAGEMENT PLAN
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SCHEDULE 9 - NOT USED
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SCHEDULE 10 - EXIT MANAGEMENT
STRATEGY

Fleaase note - as per Clause HO.2:

{a}

by

Draft Exit Managemant Stralegy Io be provided by the Coniractor within ningly {90) days of the
Contract Commencement Date

Within ten (10) Busingss Days of provision of suth Exit Management Strategy, the Partlos
shall meet and use aff reascnable endeavours fo agree tha conlents of the Exit Marragement
Strategy, which must provide for the orderly transition of the provision of the Services from the
Conlracior o the Authorfy and/or any replacement coniractor In the even! of any lorminalion
{in whcle or in part} or explry of this Contract and aliow for the Confractor fo comply with fty
obligations under plzuse HE and HT.
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SCHEDULE 11 - KEY PERFORMANCE

INDICATORS

Oabvery Thmezcales

Services to ba defiverad in
accordanca with egresd
rnefines and any changes ara
ralwed and agreed by the
relavant CLC rspresentativa

Az pan of routine
progress reportng and
contracl managsment
maelings, and reviaw at
ard of defivary of
SETVICES

Provislon of Lanming

Provision of leaming shoudd ba
mada on dales and locations
agreed between CQC snd
Condracior

all defjegntes who compiels al
reecp st alagas of tha

e n3:Tpplty ]

Laaming taking place ot
datas and kxatons
when eqread

Evaluation, Leaming and To ba monitorad on an

Skllisfinowledgs Transfer onpolng basks
twooghout llecytds of

evaluation and learming will be delivery, and raview al

compieded at the end of each end of dokvery of

dokvarable, and any Idantiied sendces

mptovaments Regped slong

wilh an actian plan for

development

Tm«gﬁnm Paas Rats |

Qualfacation atiainment

A pasa rate of 90% or highsr or | pienbers

Data and location

confimed 30 working days

tefara evernits date

Target = 100%

-]

!

throughout agreed delvery |

imalrarme for proviskan of
Aenvices
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SCHEDULE 12 BUSINESS CONTINUiTY AND |
DISASTER RECDVERY PLAN |

: -_Eﬁe_sha Training Ltd

.'-Business Continuity Plan

Fage 14023 Vertle 18 23 May 115
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SCHEDULE 13 — MOBILSATION PLAN

...... Authority and the Conlracicn] T6 bs inseited follewing confract
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SCHEDULE 14 - PROCESSING, PERSONAL
DATA AND DATA SUBJECTS

1. The contac! detaks of the Controfer's Data Protection Offcer are; are Cuality
Commission, 3% Floor, Buckinghem Psisce Road, London SW1W ©

2. The cantact detaiis of tha Procexsor's Oata Protsclon Officer are Eestia Tralndng
Limited, Brunad House, 2 FRzadan Road, Cardd], CF24 (€8,

3. The Processor ahadl comply with any further wrillen instructions with respect tn pmcessing by the
Gonirofiar,

4. Any such further inatrixdlions shaldl ba incomporalad o this Scheduls,

Hame, Address (base locabon), emall addres,
islophona nunbar,  guasificallon evel  (whae
apprupriste), Dreciorate, Dalegats bnes manager detals

- stare and desiroy in accord with COC meisrtion poficy
- and procadures
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SCHEDULE 15 - TRAINING RESCHEDULING
AND CANCELLATION POLICY

Reschaduling:

In the event that Services has ta be reschedulad by either Party the following provisions wii

apply;

Situation Payment to Contractor Haymant to the
by the Authority (where Authority hy Contragtor
tha Authority has {where the Contractor
requestad to reschedule) | has requasted to

restheduls}
Less than 10 Working Days' 100% of pre-commitied 180% of pre-commitied
notice {exciuding weekends trave! costs where thesa travel cosis

and bank holidays)

canngt ba racovered

;

10-20 Working Days' notice E0% of pre-committed 50% of pre-committad
rave! sosts whisre thesa {ravel cosls
canncl be yecoverad

More than 20 Working Days' No costs No costs

notice

Lancellations:

In the event that Services is canceliad the following provisions wilf apply:

Where Services has fo be cancelled with no alternative agreed the foliowing fees will sppiy;

» 2 ~ 5 Working Days' notice, the Authority will redmburse the Contractor 50% of
training costs incurred.

« Less than 2 Warking Days® notice, the Authorily will re-imburse the Coritractar 100% of
training costs incurred.,
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Paymeants for canceled activity

Situation

Payment by the Authority
to Contractor (whera the
Authotity gave notice to
cancel)

Paymsnt by Contractor to
the Authority (where the
Contractor gaye notics to
ancel}

Canceliations

48 hours’ nolice or less
fexcluding weekends and
Bank Holidays}

100% as though activity
carried out plus 100% of
pre-commilled travel costs
and aciual costs such as
veria hire

100% as though activity
arsied out plus 100% of pre-
commitied ravel costs and
potual costs such as venuse
hirs

Cancelations

2-5 Working Days’ nolice
{axcluding weekends and
Bank Holidays)

50% of the cost of the
attivity cantied oul plus
108% «f pre-commitiad
fravei costs where these
casts cannol be recovered.

0% of the cost of the activity
parried out plus 100% of pre-
rommitted trave! cosls where
Ihase costs cannot be
recovered.

Cancallations

More than § Working Dayy'
notice {axciuding
weekends and Bank
Haolidays)

{% of the cost of the activity

100% of pre-commitied
trave! costs where these
costs cannot he rectvered.

hrrbrreon
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SCHEDULE 16 — DISPUTE RESOLUTION
POLICY

ﬂmdisdmmidhuSWcummhrum m&dﬁ:mﬂuhcﬂmﬁ,ﬁaﬂmtbnaﬂeﬂaﬂm
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