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THIS CONTRACT is dated 28" of November 2017
PARTIES

(1) The CARE QUALITY COMMISSION of 151 Buckingham Palace Road, London,
SW1W 9SZ (“the Customer”).

and

(2) CDO Partners Limited 23 Goidstone Way, Hove, BN3 7PA (“the Contractor”)

(Together the “Parties”)



Scheduie 1 Invitation to Tender and Specification

Healthwatch England’s business pian for 2017-18 prioritises the need to bring the public’s
views to the heart of national decisions about the NHS and social care. In order for this
priority to be effectively realised we need to efficiently progress our work streams which
relate to how we collect, share and search large volumes of intelligence using minimal
resources.

We have worked with CQC to understand what tools they are using that may assist us with
this task and have identified that we can use Endeca to meet some of our requirements.
CQC have agreed to provide us with a small number of licences and training support and it
is anticipated that in the future we will work with the CQC to learn to develop the system
internally. While this approach is being developed by CQC we have a number of clear
development projects that we need to undertake this year.

We wouid therefore like to procure a developer to undertake the following:

1. To undertake daily reviews of all Healthwatch sites and collect all of the newly published
materials and store it in a secure and accessible site. Ideally this would create a daily
upload that we can then prepare for processing.

This is a critical element for Healthwatch England because not only does it enable us to
automate some of the legal requirements that exist between ourselves and our network

in relation to information sharing but it is key to the fulfilment of our statutory obligations.

At the moment, on a annual basis, we pay an external company to supply us with a
daily upload of all Healthwatch publications. We will replace this cost with a one off

payment to develop iiiiﬁdo this for us removing unnecessary dependencies..

2. To puil our Enter and View report catalogue into Endeca and section the reports

applying the Healthwatch taxonomy. This wi & the CQC who will be
able to access this intelEigence.W

3. Develop thematic taxonomies to search our data_

4. To undertake discovery and development around a function that wil

Wsight data for intelligence processing.




Schedule 2 Tender Response

Reference: CDO-HEA-PROP-D01 Effective Date: 13 November 2017

PROPOSAL FOR THE DEVELOPMENT OF AN OEID
SOLUTION FOR HEALTHWATCH UK

Scope

This proposal covers the activities and effort to develop an Endeca Information Discovery solution
for Healthwatch UK providing a single intelligence platform combining structured and semi-
structured data from multiple sources including APEX, CRM, pdf reports and Healthwatch
websites.

The proposed solution will include the delivery of dashboards and visualisations, data model, data
integration and data capture from the sources, and will leverage the existing CQC Endeca
Information Discovery platform.

The services will include the design and build of the application as well as training and handover.

Solution

Based on the requirements and data source examples shared, the proposed solution will:

1. Leverage the CQC'’s existing Oracle Endeca information Discovery platform
1. Connect to existing LDAP authentication
1. If use of existing LDAP not possible then provision separate Endeca Studio
instance if required for Healthwatch
2. Use a separate Data Domain for Healthwatch data
2. Model, integrate and join data sources using the existing Healthwatch taxonomy joining data
from:
1. APEX Access database
2. Direct from CRM if required
3. pdf reports
4. Healthwatch Websites
3. Use Endeca Integrator Acquisition System {1AS) Document Conversion Module to ingest pdfs
and then use regex to parse the text into columns
4. Use the Web Acquisition Toolkit or web crawler in IAS 1o acquire content from websites
5. Set up automation to minimise manual involvement and support from Healthwatch teams
6. Provide training and handover as appropriate

Approach

The approach to delivering the solution is proposed to involve:

1. Reporting requirements gathering workshop to:

1. Understanding reporting requirements

2. Build initial mock-up dashboards

3, Understand potential data model
2. Data modelling exercise conducted to determine how the sources will be joined and to define
available attributes and metrics from each source



3. Build configuration files in Endeca to support results from data modelling exercise
4. Create Integrator graphs to:
1, Pull data from each source
2. Transform and mode! based on designed data model
3. Load data into Endeca Server
5. Create front end dashboards and reports in Endeca Studio
6. Review with key stakeholders to drive iterative feedback / update loop
7. Set up automated schedules in Integrator Server
8. Produce training materials and documentation

Effort and Engagement

The proposed team is for the work to be delivered by an Endeca Developer, supported by an
Endeca Lead for key design and development decisions.

In order to keep overall costs to a minimum for Healthwatch it is proposed the developer
undertakes the majority of the work supported by the Lead as required, and that the work be
undertake primarily remotely from CDO Partners’s offices to minimise expense costs.

Assumptions

1. Healthwatch can use the existing CQC Endeca platform

2. Endeca and components are licensed and available

3. Existing platform requires no remedial work to be available

4. pdf and website data sources are consistent in format and data extraction requiremnents




Commercials

The proposal is based on a time and materials engagement, with estimated efforts as below.

All rates exclude VAT and expenses.

Expenses will be charged as incurred for travel, subsistence, accommodation and incidental
expenses.



Schedule 3 Charges

See schedule 2 commercials for charges.

invoices will be sent monthly in arrears and/or on completion of services, whichever is
earlier.

Acceptance shall occur or be deemed to occur on completion of services in accordance
with this Agreement or the approval of timesheets, whichever is the earlier.

Timesheets approval requests not responded to within seven working days of submission
are automatically deemed to be approved.
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11

make any statement which might be prejudicial to the settlement or defence
of the claim.

Governance and Records

10.1  The Contractor shall:

10.1.1 attend progress meetings with the Custaner at the frequency and
times specified by the Customer and shall ensure that its
representatives are suitably qualified to attend such meetings; and

10.1.2 submit progress reports to the Customer at the times and in the
format specified by the Customer.

10.2 The Contractor shall keep and maintain until 6 years after the end of the
Agreement, or as long a period as may be agreed between the Parties, full
and accurate records of the Agreement including the Services supplied under
it and all payments made by the Customer. The Contractor shall on request
afford the Customer or the Customer's representatives such access to those
records as may be reasonably requested by the Customer in connection with
the Agreement.

Confidentiality, Transparency and Publicity
11.1  Subject to clause 11.2, each Party shall:

11.1.1 treat all Confidential Information it receives as confidential, safeguard
it accordingly and not disclose it to any other person without the prior
written permission of the disclosing Party; and

11.1.2 not use or exploit the disclosing Party’s Confidential Information in
any way except for the purposes anticipated under the Agreement.

11.2 Notwithstanding clause 11.1, a Party may disclose Confidential Information
which it receives from the other Party:

11.2.1 where disclosure is required by applicable law or by a court of
competent jurisdiction;

11.2.2 to its auditors or for the purposes of regulatory requirements;
11.2.3 on a confidential basis, to its professional advisers;

11.2.4 to the Serious Fraud Office where the Party has reasonable grounds
to believe that the other Party is involved in activity that may
constitute a criminal offence under the Bribery Act 2010;
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11.3

11.4

11.2.5 where the receiving Party is the Contractor, to the Staff on a need to
know basis to enable performance of the Contractor's obligations
under the Agreement provided that the Contractor shall procure that
any Staff to whom it discloses Confidential Information pursuant to
this clause 11.2.5 shall observe the Contractor's confidentiality
obligations under the Agreement; and

11.2.6 where the receiving Party is the Customer:

a) on a confidential basis to the employees, agents, consultants and
contractors of the Customer;

b) on a confidential basis to any other Central Government Body, any
successor body to a Central Government Body or any company to
which the Customer transfers or proposes to transfer all or any
part of its business;

c) to the extent that the Customer (acting reasonably) deems
disclosure necessary or appropriate in the course of carrying out
its public functions; or

d) in accordance with clause 12.

and for the purposes of the foregoing, references to disclosure on a
confidential basis shall mean disclosure subject to a confidentiality
agreement or arrangement containing terms no less stringent than
those placed on the Customer under this clause 11.

The Parties acknowledge that, except for any information which is exempt
from disclosure in accordance with the provisions of the FOIA, the content of
the Agreement is not Confidential Information and the Contractor hereby
gives its consent for the Customer to publish this Agreement in its entirety to
the general public (but with any information that is exempt from disclosure in
accordance with the FOIA redacted) including any changes to the Agreement
agreed from time to time. The Customer may consult with the Contractor to
inform its decision regarding any redactions but shall have the final decision
in its absolute discretion whether any of the content of the Agreement is
exempt from disclosure in accordance with the provisions of the FOIA.

The Contractor shall not, and shall take reasonable steps to ensure that the
Staff shall not, make any press announcement or publicise the Agreement or
any part of the Agreement in any way, except with the prior written consent of
the Customer.
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12 Freedom of Information

12.1

12.2

12.3

The Contractor acknowledges that the Customer is subject to the
requirements of the FOIA and the Environmental Information Regulations
2004 and shall and procure that any sub-contractor shall:

12.1.1 provide all necessary assistance and cooperation as reasonably
requested by the Customer to enable the Customer to comply with its
obligations under the FOIA and the Environmental Information
Regulations 2004;

12.1.2 transfer to the Customer all Requests for Information relating to this
Agreement that it receives as soon as practicable and in any event
within 2 Working Days of receipt;

12.1.3 provide the Customer with a copy of all Information belonging to the
Customer requested in the Request for Information which is in its
possession or control in the form that the Customer requires within
5 Working Days (or such other period as the Customer may
reasonably specify) of the Customer's request for such Information;
and

12.1.4 not respond directly to a Request for Information unless authorised in
writing to do so by the Customer.

The Contractor acknowledges that the Customer may be required under the
FOIA and the Environmental Information Regulations 2004 to disclose
Information concerning the Contractor or the Services (including
commercially sensitive information) without consulting or obtaining consent
from the Contractor. In these circumstances the Customer shall, in
accordance with any relevant guidance issued under the FOIA, take
reasonable steps, where appropriate, to give the Contractor advance notice,
or failing that, to draw the disclosure to the Contractor’s attention after any
such disclosure.

Notwithstanding any other provision in the Agreement, the Customer shall be
responsible for determining in its absolute discretion whether any Information
relating to the Contractor or the Services is exempt from disclosure in
accordance with the FOIA and/or the Environmental Information Regulations
2004,

13  Protection of Personal Data and Security of Data

13.1

The Contractor shall, and shall procure that all Staff shall, comply with any
notification requirements under the DPA and both Parties shall duly observe
all their obligations under the DPA which arise in connection with the
Agreement.
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13.2 Notwithstanding the general obligation in clause 13.1, where the Contractor
is processing Personal Data for the Customer as a data processor (as
defined by the DPA) the Contractor shall:

13.2.1

13.2.2

13.23

13.2.4

13.2.5

13.2.6

13.2.7

13.2.8

13.2.9

process the Personal Data only in accordance with instructions from
the Customer (which may be specific instructions or instructions of a
general nature) as set ouf in this Contract or as otherwise notified by
the Customer;

comply with all applicable laws;

take reasonable steps to ensure the reliability of its staff and agents
who may have access to the Personal Data;

obtain prior written consent from the Customer in order to transfer
the Persona Data to any sub-contractor for the provision of the
Services;

not cause or permit the Personal Data to be transferred outside of
the European Economic Area without the prior consent of the
Customer;

not disclose Personal Data to any third parties in any circumstances
other than with the written consent of the Customer or in compliance
with a legal obligation imposed upon the Cusiomer;

ensure that it has in place appropriate technical and organisational
measures to ensure the security of the Personal Data (and to guard
against unauthorised or unlawful processing of the Personal Data
and against accidental loss or destruction of, or damage to, the
Personal Data), as required under the Seventh Data Protection
Principle in Schedule 1 to the DPA,;

provide the Customer with such information as the Customer may
reasonably request to satisfy itself that the Contractor is complying
with its obligations under the DPA;

promptly notify the Customer of:

a) any breach of the security requirements of the Customer as
referred to in clause 13.3; and

b) any complaint or request for personal data; and

13.2.10 ensure that it does not knowingly or negligently do or omit to do

anything which places the Customer in breach of the Customer's
obligations under the DPA.
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14

13.3

13.4

13.5

13.6

When handling Customer data (whether or not Personal Data), the
Contractor shall ensure the security of the data is maintained in line with the
security requirements of the Customer as notified to the Contractor from time
to time.

The Contractor shall fully indemnify the Customer against the costs of
dealing with any claims made in respect of any information subject to the
DPA, which claims would not have arisen but for some act, omission or
negligence on the part of the Contractor, its sub-contractors, agent or Staff.

The Contractor shall be liable for, and shall indemnify the Customer against
all actions, suits, claims, demands, losses, charges, costs and expenses
suffered or incurred by the Customer and/or any third party arising from
and/or in connection with any Breach of Security or attempted Breach of
Security (to the extent that such actions, suits, claims, demands, losses,
charges, costs and expenses were not caused by any act or omission by the
Customer).

The provisions of this clause shall apply during the term of the agreement
and indefinitely after its expiry or termination.

Liability and Insurance

14.1

14.2

The Contractor shall not be responsible for any injury, loss, damage, cost or
expense suffered by the Customer if and to the extent that it is caused by the
negligence or wilful misconduct of the Customer or by breach by the
Customer of its obligations under the Agreement.

Subject always to clauses 14.3 and 14.4;

14.2.1 the aggregate liability of the Contractor in respect of all defaults,
claims, losses or damages howsoever caused, whether arising from
breach of the Agreement, the supply or failure to supply of the
Services, misrepresentation (whether tortuous or statutory), tort
(including negligence), breach of statutory duty or otherwise shall in
no event exceed a sum equal to 125% of the Charges paid or
payable to the Contractor; and

14.2.2 exceptin the case of claims arising under clauses 9.4 and 18.4, in no
event shall the Contractor be liable to the Customer for any:

a) loss of profits;
b) loss of business;

c) loss of revenue;
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14.3

14.4

14.5

c)

d) loss of or damage to goodwill;
e) loss of savings (whether anticipated or otherwise); and/or
f) any indirect, special or consequential loss or damage.

Nothing in the Agreement shall be construed to limit or exclude either Party's
liability for:

14.3.1 death or personal injury caused by its negligence or that of its Staff;
14.3.2 fraud or fraudulent misrepresentation by it or that of its Staff; or
14.3.3 any other matter which, by law, may not be excluded or limited.

The Contractor's liability under the indemnity in clause 9.4 and 18.4 shall be
unlimited.

The Contractor shall hold:

Employer's liability insurance providing an adequate level of cover in
respect of all risks which may be incurred by the Contractor;

Public liability with the minimum cover per claim of 5 million pounds
(£5,000,000);

Professional indemnity with the minimum cover per claim of £5 million
pounds (£5,000,000);

or any sum as required by Law unless otherwise agreed with the Customer in

writing. Such insurance shall be maintained for the duration of the
Term and for a minimum of six (6) years following the expiration or
earlier termination of the Agreement.

Force Majeure

15.1

15.2

Neither Party shall have any liability under or be deemed to be in breach of
the Agreement for any delays or failures in performance of the Agreement
which result from circumstances beyond the reasonable control of the
Contractor. Each Party shall promptly notify the other Party in writing, using
the most expeditious method of delivery, when such circumstances cause a
delay or failure in performance, an estimate of the length of time delay or
failure shall continue and when such circumstances cease to cause delay or
failure in performance. If such circumstances continue for a continuous
period of more than 30 days, either Party may terminate the Agreement by
written notice to the other Party.

Any failure by the Contractor in performing its obligations under the
Agreement which resulis from any failure or delay by an agent, sub-
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contractor or supplier shall be regarded as due to Force Majeure only if that
agent, sub-contractor or supplier is itself impeded by Force Majeure from
complying with an obligation to the Contractor.

16 Termination

16.1

16.2

The Customer may terminate the Agreement at any time by notice in writing
to the Contractor fo take effect on any date falling at least 10 calendar days
(or, if the Agreement is less than 3 months in duration, at least 10 Working
Days) later than the date of service of the relevant notice.

Without prejudice to any other right or remedy it might have, the Customer
may terminate the Agreement by written notice to the Contractor with
immediate effect if the Contractor:

16.2.1

16.2.2

16.2.3

16.2.4

16.2.5

16.2.6

(without prejudice to clause 16.2.5), is in material breach of any
obligation under the Agreement which is not capable of remedy;

repeatedly breaches any of the terms and conditions of the
Agreement in such a manner as to reasonably justify the opinion that
its conduct is inconsistent with it having the intention or ability to give
effect to the terms and conditions of the Agreement;

is in material breach of any obligation which is capable of remedy,
and that breach is not remedied within 10 days of the Contractor
receiving notice specifying the breach and requiring it to be
remedied,;

undergoes a change of control within the meaning of section 416 of
the Income and Corporation Taxes Act 1988;

breaches any of the provisions of clauses 7.2, 11, 12, 13 and 17; or

becomes insolvent, or if an order is made or a resolution is passed
for the winding up of the Contractor (other than voluntarily for the
purpose of solvent amalgamation or reconstruction), or if an
administrator or administrative receiver is appointed in respect of the
whole or any part of the Contractor's assets or business, or if the
Contractor makes any composition with its creditors or takes or
suffers any similar or analogous action (to any of the actions detailed
in this clause 16.2.6) in consequence of debt in any jurisdiction.

16.3 The Contractor shall notify the Customer as soon as practicable of any

change of control as referred to in clause 16.2.4 or any potential such change
of control.
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16.4 The Contractor may terminate the Agreement by written notice to the

16.5

16.6

Customer if the Customer has not paid any undisputed amounts within 40
days of them falling due.

Termination or expiry of the Agreement shall be without prejudice to the
rights of either Party accrued prior to termination or expiry and shall not affect
the continuing rights of the Parties under this clause and clauses 2, 3.2, 6.1,
6.2,6.6,6.7,7,910.2, 11,12, 13, 14, 16.6, 17.4, 18.4, 19 and 20.8 or any
other provision of the Agreement that either expressly or by implication has
effect after termination.

Upon termination or expiry of the Agreement, the Contractor shall:

16.6.1 give all reasonable assistance to the Customer and any incoming
Contractor of the Services at commercial terms reasonable and
relative to the current contract rates; and

16.6.2 return all requested documents, information and data to the
Customer as soon as reasonably practicable.

17 Compliance

17.1

17.2

17.3

The Contractor shall promptly notify the Customer of any health and safety
hazards which may arise in connection with the performance of its obligations
under the Agreement. The Customer shall promptly notify the Contractor of
any health and safety hazards which may exist or arise at the Customer’s
premises and which may affect the Contractor in the performance of its
obligations under the Agreement.

The Contractor shall:

17.2.1 comply with all the Customer's health and safety measures while on
the Customer's premises; and

17.2.2 notify the Customer immediately of any incident occurring in the
performance of its obligations under the Agreement on the
Customer's premises where that incident causes any personal injury
or damage to property which could give rise to personal injury.

The Contractor shail:

17.3.1 perform its obligations under the Agreement in accordance with all
applicable equality Law and the Customer’s equality and diversity
policy as provided to the Contractor from time to time; and

17.3.2 take all reasonable steps to secure the observance of clause 17.3.1
by all Staff.
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17.4 The Contractor shall supply the Services in accordance with the Customer's
environmental policy as provided to the Contractor from time to time.

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

17.5.1 the Official Secrets Acts 1911 to 1989; and

17.5.2 section 182 of the Finance Act 1989.

Prevention of Fraud, Corruption and Bribery

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

18.1.1 Committed a Prohibited Act or been formally notified that it is subject
to an investigation or prosecution which relates to an alleged
Prohibited Act and/or

18.1.2 Been listed by any government department or agency as being
debarred, suspended, proposed for suspension or debarment, or
otherwise ineligible for participation in government procurement
programmes or coniracts on the grounds of a Prohibited Act.

18.2 The Contractor shall not during the Term:
18.2.1 commit a Prohibited Act; and/or

18.2.2 do or suffer anything to be done which would cause the Customer or
any of its employees, consultants, contractors, sub-contractors or
agentis {o contravene any of the Relevant Requirements or otherwise
incur any liability in relation to the Relevant Requirements.

18.3  The Contractor shall, during the Term establish, maintain and enforce, and
require that its Sub-Contractors establish, maintain and enforce, policies and
procedures which are adequate to ensure compliance with the Relevant
Requirements and prevent the occurrence of a Prohibited Act; and shall
notify the Customer immediately if it has reason to suspect that any breach of
clauses 18.1 and/or 18.2 has occurred or is occurring or is likely to occur.

18.4  If the Contractor or the Staff engages in conduct prohibited by clause 18.1 or
commits fraud in relation to the Agreement or any other contract with the
Crown (including the Customer) the Customer may:

18.4.1 terminate the Agreement and recover from the Contractor the
amount of any loss suffered by the Customer resulting from the
termination, including the cost reasonably incurred by the Customer
of making other arrangements for the supply of the Services and any
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20

additional expenditure incurred by the Customer throughout the
remainder of the Agreement; or

18.4.2 recover in full from the Contractor any other loss sustained by the
Customer in consequence of any breach of this clause.

Dispute Resolution

19.1

19.2

19.3

19.4

19.5

The Parties shall attempt in good faith to negotiate a settlement to any
dispute between them arising out of or in connection with the Agreement
within 20 Working Days of either Party notifying the other of the dispute and
such efforts shall involve the escalation of the dispute to an appropriately
senior representative of each Party.

If the dispute cannot be resolved by the Parties within one month of being
escalated as referred to in clause 19.1, the dispute may by agreement
between the Parties be referred to a neutral adviser or mediator (the
“Mediator’) chosen by agreement between the Parties. All negotiations
connected with the dispute shall be conducted in confidence and without
prejudice to the rights of the Parties in any further proceedings.

If the Parties fail to appoint 2 Mediator within one month 20 Working Days of
the agreement to refer to a Mediator, either Party shall apply to the Centre for
Effective Dispute Resolution to appoint a Mediator.

If the Parties fail to enter into a written agreement resolving the dispute within
one month of the Mediator being appointed, or such longer period as may be
agreed by the Parties, either Party may refer the dispute to Court.

The commencement of mediation shall not prevent the parties commencing
or continuing court or arbitration proceedings in relation to the dispute.

General

20.1

20.2

Each of the Parties represents and warrants to the other that it has full
capacity and authority, and all necessary consents, licences and permissions
to enter into and perform its obligations under the Agreement, and that the
Agreement is executed by its duly authorised representative.

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

27



20.3

20.4

20.5

20.6

20.7

20.8

20.9

The Agreement cannot be varied except in writing signed by a duly
authorised representative of both the Parties.

in the event that the Contractor is unable to accept the variation to the
Specification or where the Parties are unable to agree a change to the
Contract Price, the Customer may:

20.4.1 allow the Contractor to fulfil its obligations under the Agreement
without the variation to the Specification;

20.4.2 terminate the Contract with immediate effect, except where the
Contractor has already provided all or part of the Services or where
the Contractor can show evidence of substantial work being carried
out to fulfil the requirement of the Specification, and in such case the
Parties shall attempt to agree upon a resolution to the matter. Where
a resolution cannot be reached, the matter shall be dealt with under
the Dispute Resolution procedure detailed at clause 19.

The Agreement contains the whole agreement between the Parties and
supersedes and replaces any prior written or oral agreements,
representations or understandings between them. The Parties confirm that
they have not entered into the Agreement on the basis of any representation
that is not expressly incorporated into the Agreement. Nothing in this

clause shall exclude liability for fraud or fraudulent misrepresentation.

Any waiver or relaxation either partly, or wholly of any of the terms and
conditions of the Agreement shall be valid only if it is communicated to the
other Party in writing and expressly stated to be a waiver. A waiver of any
right or remedy arising from a breach of contract shall not constitute a waiver
of any right or remedy arising from any other breach of the Agreement.

The Agreement shall not constitute or imply any partnership, joint venture,
agency, fiduciary relationship or other relationship between the Parties other
than the contractual relationship expressly provided for in the Agreement.
Neither Party shall have, nor represent that it has, any authority to make any
commitments on the other Party's behalf.

Except as otherwise expressly provided by the Agreement, all remedies
available to either Party for breach of the Agreement (whether under the
Agreement, statute or common law) are cumulative and may be exercised
concurrently or separately, and the exercise of one remedy shall not be
deemed an election of such remedy to the exclusion of other remedies.

If any provision of the Agreement is prohibited by law or judged by a court to
be unlawful, void or unenforceable, the provision shall, to the extent required,
be severed from the Agreement and rendered ineffective as far as possible

without modifying the remaining provisions of the Agreement, and shall not in
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any way affect any other circumstances of or the validity or enforcement of
the Agreement.

20.10 The Contractor shall {ake appropriate steps to ensure that neither the

20.11

20.12

Contractor nor any Staff is placed in a position where, in the reasonable
opinion of the Customer, there is or may be an actual conflict, or a potential
conflict, between the pecuniary or personal interests of the Contractor and
the duties owed to the Customer under the provisions of the Agreement. The
Contractor will disclose to the Customer full particulars of any such conflict of
interest which may arise.

The Customer reserves the right to terminate the Agreement immediately by
notice in writing and/or to take such other steps it deems necessary where, in
the reasonable opinion of the Customer, there is or may be an actual conflict,
or potential conflict between the pecuniary or personal interest of the
Contractor and the duties owed fo the Customer pursuant to this clause shall
not prejudice or affect any right of action or remedy which shall have accrued
or shall thereafter accrue to the Customer.

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

Notices

21.1

21.2

21.3

Except as otherwise expressly provided in the Agreement, no notice or other
communication from one Party to the other shall have any validity under the
Agreement unless made in writing by or on behalf of the Party concerned.

Any notice or other communication which is {o be given by either Party to the
other shall be given by letter (sent by hand, first class post, recorded delivery
or special delivery), or by facsimile transmission or electronic mail (confirmed
in either case by letter), Such letters shall be addressed to the other Party in
the manner referred to in clause 21.3. Provided the relevant communication
is not returned as undelivered, the notice or communication shall be deemed
to have been given 2 Working Days after the day on which the letter was
posted, or 4 hours, in the case of electronic mail or facsimile transmission or
sooner where the other Party acknowledges receipt of such letters, facsimile
transmission or item of electronic mail.

For the purposes of clause 21.2, the address of each Party shall be:

21.3.1 For the Customer:
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151 Buckingham Palace Road, London, SW1W 9SZ:

For the attention of: Commercial & Coantracts Team

7o:. I

Fax: N/A

21.3.2 For the Contractor:

CDO Partners Limited 23 Goldstone Way, Hove, BN3 7PA:

For the attention of|

Tel:
Fax: N/A

21.4 Either Party may change its address for service by serving a notice in
accordance with this clause.

21.5 Notices under clauses 15 (Force Majeure) and 16 (Termination) may be
served by email only if the original notice is then sent to the recipient by
personal delivery or recorded delivery in the manner set out in clause 21.1.

Governing Law and Jurisdiction

22.1  The validity, construction and performance of the Agreement, and all
contractual and non-contractual matters arising out of it, shall be governed by
English law and shall be subject to the exclusive jurisdiction of the English
courts to which the Parties submit,

TUPE

23.1 For the avoidance of doubt TUPE is not applicable to this agreement
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BY SIGNING AND RETURNING THIS AGREEMENT THE CONTRACTOR AGREES to enter a
legally binding contract with the Customer to provide the Services detailed within the
Specification. The Parties hereby acknowledge and agree that they have read the Terms and
Conditions and by signing below agree to be bound by the terms of this Agreement.

For and on behalf of the Customer: Care Quality Commission

Name and Title

Position

Signature

Date

For and on behalf of the Contractor: CDQ Partners Limited

Name and Title

Position

Signature

Date
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