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This Agreement is made on his 23 day of

SECYTION 1- FORM OF CONTRACT

PARTIES:

(1)

AND

(@)

June 2019

THE CARE QUALITY COMMISSION of 3© F oor 151 Buckingham Palace Road, London
SW1W 98Z (“the Authority )

ASK EUROPE PLC =f Cranfield Innovaton Centre University Way Cranfield,
Bedford, Bedfordshire, England, MK43 OBT (registered in England and Wales under
number 989543) (the 'Contracto:”)

(each a “Party” and together the Parties

WHEREAS

Following a competit ve tender process 'he Authority w shes to appoint the Contractor to

provide certain services an

ie Conractor agees ‘o provide those services in

accordance with these terms and condit ons

NOW IT IS HEREBY AGREED as follows:

1.
11

TERMS OF CONTRACT

The Contract” comprises the following:

Section 1:
Se tion 2:

Schedule

Schedule 2:
Schedule 3-
Schedule 4
Schedule 5:
Schedule 6
Schedule 7
Schedule 8.
Schedule 9:

Schedule 10:
Schedule 11.

Schedule 12
Sched le 13
Schedule 14

Schedule 15.
S hedue 16:
Schedule '7:

Form of Contract
Terms and Conditions

Specification

Tender Response

Pricing

Change Control

Commercially Sensitive Information
Non-Disclosure Agreement

Contractor and Third Party Software

Security Requirements and Plan

Not Used

Exit Management Strategy

Key Performance Indicators

Business Continuity and Disaster Recovery Plan
Mobilisation Plan

Processing, Personal Data and Data Subjects
Training Rescheduling and Cancellation Policy
Dispute Resolution Policy

Coaching Services Request Form



1.2  The Contract starts on 1 July 2019 (the “Commencement Date”) and ends on 31 June
2020 (the “End Date") the “Initial Period” unless it is terminated early or extended in
accordance with the Contract.

1.3 The Authority may extend the term of the Contract until 31 July 2022 (“Extension”). The
Authority may, by giving written notice to the Contractor not less than the three {3) Months
prior to the last day of the Initial Contract Period, extend the Contract for two (2) further
periods of twelve (12) Months. Any such period shall not exceed a maximum extension of
twenty-four (24) Months. The terms of the Contract will apply throughout the period of any
Extension.



SECTION 2- TERMS AND CONDITIONS

CONTENTS

A1 Definitions and Interpretation
A2 The Authority's Ob igations
A3 Contractor's Status

A4 Notices and C smmunications
A5 Mistakes in Infommation

AB Conflic s of Interest

B1 Specification

B2 Provision and Re=oval of Equipment
B3 Manner of Carryiag Out the Service
B4 Key Personnel

B85 Contractor s Staff

B6 Inspection of Pre ises
B7 Licence to Occupy Premises
B8 Property

B9 Offers of Employ™ent
B10 Employmen Provisions

c Price

c2 Payment and VAT

C3 Recovery of Sims Due
c4 Price during Extension

(B Prevention of Fraud and Bribery

D2 Discrimination

D3 Rights of Third Parties

D4 Environmental Requirements

D5 Business Continuity and Disaster Recovery

D6 Health and Safety

E1 Authority Data

E2 Data Protection and Privacy

E3 Official Secrets Acts and Finance Act
E4 Confidential Information

ES Freedom of Information

E6 Publicity, Media and Official Enquiries
E7 Security

E8 Intellectual Property Rights

E9 Audit

E10 Tax Compliance

F1 Failure to meet requirements

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

F5 Waiver

F6 Variation

F7 Severability

F8 Remedies Cumulative
F9 Entire Agreement
F10 Counterparts



G1 Liability, Indemnity and Insurance

G2 Warranties and Representations

G3 Force Majeure

H1 Temination on Insolvency and Change of Control

H2 Termination on Default

H3 Non-Defauit Termination or Change of Government Policy
H4 Termination under the Regulations

H5 Consequences of Expiry or Termination

H6 Disruption

H7 Recovery upon Termination

H8 Retendering and Handover

H9 Exit Management
H10 Exit Procedures
H11 Knowledge Retention

11 Governing Law and Jurisdiction
12 Dispute Resolution

A GENERAL PROVISIONS

A1  Definitions and Interpretation

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

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

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

*Agreement” means this Contract;

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

“Approval” and "Approved” means the prior written consent of the Authority;

“Award Letter” means the letter from the Customer to the Contractor containing these terms and
conditions;

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

“Authority Data” means:

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



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

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

“Authority So®==are” means software which is owned by or licensed to the Authority {(o-her han
under or pursuant to the Contract) and which is or wil be used by the Contractor for the purposes
of providing the Serv'ces;

“Authority System” means the Authoritys computing environment (consisfing of hardware,
software andfor telecommunications networks or equipment) used by the Authority or the
Contractor in connection with the Contract which is owned by or licensed to the Authority by a third
party and which nterfaces with the Contractor System or which is necessary for the Authorim to
eceive the Services;

“BPSS” means the HMG Base ine Personnel Secarty Standard for Government employees;

“Beach of Security” means any ncident that resull n unauthorised access of data, applications
services, networks and/or devices by bypass ng their underlying security mechanisms

“CCN" means a change control notice in the form set out in Schedule 4
“Commencement Date” means the date set out in paragraph 1 2 of the Form of Contract;
“Commercially Sensitive Information means t=e informaiion listed in Schedule 5:

(a" which is provided by the Contractor to the Auhor'ty in confidence for the period set
out in Schedule 5, and/or

(b) bhat constitutes a t ade secret,

‘Confident al Information” means any information which has been designated as confidenia by
ether Party in writing or thal ought to be considered as confidential (however it is conveyed or on
whatever media 't is stored) includiag information the disc osure of which wouid, or would be litey
to, prejud'ce the commercial interests of any person or trade secrets or Intelleciual Property Rights
of either Party and all personal data and sensitive personal data within the meaning of the DPA
Con'denia Information shall no! nc ude information which

(a was publc knowedge at he time of disclosure otherwise than by breach of clause
E4,

(b wasn the possession of the receiving Party, without res'riction as to its disclos-re,
before rece ving it from the disclosing Party

(c) is received from a thrd parly (who lawfully acqured it) without res rictiom as to its
disclosure; or

(d) is independestly deve oped without access to the Condentia” Information;

“Contract” means this wr tten agreement between the Authority and the Contractor consist ng of 'ts
clauses and any attached Schedu es enumerated in paragraph 1.1 of the Form of Contract;

“Contract Period” means the period from the Commencement Date to-



(a) the End Date; or
(b) following an Extension, the end date of the Extension

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

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

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

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

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

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

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

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

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

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

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

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

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



“Disaster” means an event defined as a disaster in the Business Continuity and Disaster Recovery
Plan,

‘Dispute Resolution Policy” means the dispu e escalat on procedure set out in Schedule 16;

“DOTAS" means the Disclosure of Tax Avoidance Schemes rules which require a promotor of tax

schemes to tell HMRC of any specified notfiabe arrangements or proposals and to provide

prescribed information on those arrangements or proposals within set time limits as contained in

Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7

of the Finance Act and as extended to national insurance con ributions by the National Insurance

(Application of Part 7 of the Finance Act 2004) regutations 2072, S| 2012/1868 made under section
32A of the Social Security Administration Act 1992;

“DPA" means the Data Protection Act 2018 and any subord nate legis ation made under that Act
from time to time together with any guidance and/or codes of practice issued by the Information
Commissioner or relevant government department in re ation to such legis at'on;

“EIR" means the Environmena: Information Regulations 2004 (S| 2004/3391) and any guidance
and/or codes of practice issued by the I*formation Commissioner or relevant governmen
department in relation to such regulations,

*Employment Liabilities” means any Loss including hose incurred by or attri uted to the
Authority (which shall include any incurred as a result of an ndemnity or warranty gven, ur o be
given, by the Authority to a Replacement Cont actor or sub-contractor;

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

“Equipment” means the Contractor's equipment, consumables, pla=t, matenals and such oher
items supplied and used by the Contractor in the delivery of the Services;

“Extension” has the meaning given 'n parag aph 1.3 of ‘he Form of Conract;

“FOIA" means the Freedom of informa ion Act 2000 and any subordinate legislation made u=de
that Act from time to time together with any guida‘ce and/or codes of practice issued by the
Information Commissioner or elevant government department in relation to such legisiation;

“Force Majeure Event” means any event outside the reasonable control of either Party affecing
ts performance of its obligations unde! the Contract ars'ng from acts, events, omissons,
happenings or non-happenings beyond its reasonable cont'o: and which are not attrbutabe to any
wilful act, neglect or failure to aie reasonable preventative action by that Party, including acts o
God, riots, war or armed conflict, acts of terrorsm, acts o gover:ment, loca’ government o
regulatory bodies, for flood, storm or earthquake, or disaster but exclud ng any industria dispute
elating to the Contractor or the Staff or any other'aiure in he Cont*actor's supply cain;

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

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

(b) any future legislation introduced into parlament to counteract tax advantages arising
from abusive arrangements to avoid nalional insurance con ributions;



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

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

*HMRC" means HM Revenue & Customs;

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

“Information” has the meaning given under section 84 of the FOIA;

“Initial Contract Period” means the period from the Commencement Date to the End Date;

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

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

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

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

“Law” means any law, statute, subordinate legislation within the meaning of section 21(1) of the
Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of the European
Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of
practice, judgment of a relevant court of law, or directives or requirements of any Regulatory Body
with which the Contractor is bound to comply;

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

“Loss” means any losses, costs, charges, expenses, interest, fees (including legal fees on a
solicitor/client basis), disbursements and costs of investigation, litigation, settlements, payments,
demands, liabilities, claims, proceedings, actions, penalties, charges, fines, damages, destruction,
adverse judgments, orders or other sanctions whether arising in contract, tort (including
negligence), breach of statutory duty or otherwise and the term “Losses” shall be construed
accordingly;

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

(a) a substantial portion of the Contract; or

(b) any of the obligations set out in clauses A6, D1, E1, E2, E3, E4, E7, E8 or E10;



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

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

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

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

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

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

“Pre-Existing Intellectual Property Rights” shall mean any Intel ectual Property Rights ves ed in
or licensed to the Authority or the Contractir prior to or independently of the perf rmance by the
Au'hority of the Contractor of their obligat ons uider th s Costract;

“Premises” means the locatiitn whe e the Services are to be suipied as iet out in the
Specification;

“Price” means the price (excluding any applicable VAT) payable to the Contractor by “he Authority
under the Contract, as set out in Schedule 3 for the full an® proper performace by t¥e Contractor
of ts ob igations under the Contract;

“Pricing Schedule” means Schedule 3 containing detai s of the Price;

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

“Processor Personnel” means all directors, officers, employees, agents, consultants and
contractors of t™e Processor and/or of any Srb-Processor engaged in the performance of its
obligations unde this Ag eement;

“Prohibited Act” means:

(a) to di ectly or indrectly offer, p om se or g ve any person working for or engajed by
t e AutFority a financial or other advantage 'o:

i) induce that person ‘o perform mprope ly a re evant function or activity, or



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

(b) to directly or indirectly request, agree to receive or accept any financial or other
advantage as an inducement or a reward for improper performance of a relevant
function or activity in connection with the Contract;

{c) an offence:

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

i}  under legislation or common law concerning fraudulent acts; or
iiiy  the defrauding, attempting to defraud or conspiring to defraud the Authority;

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

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

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

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

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

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

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

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

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

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



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

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

“Replacement Contractor” means any ‘hird party supplier appointed by the Authority to supply
any servces wh'ch are substantially similar to any of the Services in substituton for any of the
Services following the expiry, terminat on or partial termination of the Contract,

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

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

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

“Services” means the services set out in Schedule 1 inc uding any modified or alternative services

“Service Request” means the Services requested as de ailed in the form appended in Schedule
17;

“Service Request Form” means the form to be used for Service Request de ai ed in Schedule 17;

“Specification” means the description of the Serv ces to be supplied unde the Contract as set out
in Schedule 1 including, where appropriate, the Key Personnel, the Premises and the Quality
Standards,

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

Staff” means all persons employed by the Contractor to perform s obligat'ons under the Contract
ogether with the Contractor's servants, agents, supplers and Sub-Contractors used in the
performance of its obligations under the Contract;

“Staff Vetting Procedure” means the Authority s procedures for the vetting iuf personnel and as
advised to the Contractor by the Authority;

“Sub-Contractor” means a third party diectly or indirecly contracted to the Contractor
(ir espective of whether such person is aagent or company wihn ‘he same group of companies
as the Consactor) whose services are «sed by the Contractor (either direcily or indirectly} in
connection with the provis on of the Services, and “Sub-Contract” shall be construed accordingly;

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

“Supplier Code of Conduct” means he HM Governmen' Supplier Code of Conduct dated
September 20 7;

“Tender” means the Authorty s invitation to supply to contractors consistirg of the Specification,
these clauses and form of | e®er of Award



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

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

“TFEU” means the Treaty on the Functioning of the European Union;

“Third Party IP Claim” has the meaning given to it in clause E8.7 (Intellectual Property Rights);
“Third Party Software” means software which is proprietary to any third party which is or will be
used by the Contractor to provide the Services including the software and which is specified as

such in Schedule 7;

“Training Rescheduling and Cancellation Policy” means the provision for training rescheduling
and cancellation set out in Schedule 15;

“Treaties” means the Treaty on European Union and the TFEU,;

“TUPE" means the Transfer of Undertakings (Protection of Employment) Regulations 2006;
“TUPE Information” means the information set out in clause B10.1;

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

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

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

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

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

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

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

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

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



A2

A21

A3

A3

A3 2

A4

A4

A4 2

A4.3

Ad.4

(g) a reerence to any Law includes a reference to that aw as ame ded, extended,
consolidated or re-enacted from time to time, and

(n) references to the Contract are relerences to the Contract as amended fro® tme o
tize

The Authority’s Obligations

Save as otherwise expressly provided, "he obfgati'ns o the Autho ity under the Contract
are obligations of the Authorty in its capacity as a contracting counterparty and nothing in
the Contract shall operate as an obl gation upon or in any other way fetter or constrain
the Authority in any other capacity, and the exercise by the Au hority of its duties and
powers in any other capacity shal not ead to any liablity (howsoever arising) on the part
of the Author ty to the Cont actor.

Contractor’s Status

Tre Contractor shall be an ndependent contractor and nothing in 'he Con ract shall
create a contract of employment a rela®onship of agency or pa nership or a joint venture
betwee. the Parties and accordingly neither Party shall be authorised to act in the name
of, or 'n behalf of, or otherwise bind he othe Party save as expressly permitted by the
terms of the Contract.

he Cntractor shall not (and shal ensure that any other person engaged in rel&ion to ‘he
Cantract shall not) say or do awshing that migh fead any othe person to believe hat %e
Contractor s acting as the agent or emp oyee of “he Au hority.

Notices and Communications

Subject to clause A4.3, where the Conract states that a notice or communica ion between
he Parties must be written” or “in writing” it is not valid unless it is made by letter (sent by
hand, first class post, recorded delivery or specialdelivery) or by email.

If it is not returned as undelivered a notice served.

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

(b) in an email 's deemed ‘o have been received 4 hours after e tme i was sent
provided it was sent on a Working Day

or when the other Party acknow edges receip . whichever is the earlier.

Notices pursuant to clauses G3 (Force Majeure), 12 (Dispute Resolution) or to terminate
the Contrac o any part of he Services a e vald only f served in a letter by hand,
recorded deli=ery or special delivery.

Notices shal be sent to the addresses set out berow or at such other address as the
elevant Party may give notice to the other Party for the purpose of service of notices
n=er the Contract’

(a) Forme Authority:

Con act Name Phil Wales,



Address: Care Quality Commission, 3rd Floor, 151 Buckingham Palace Road,
London, SW1W 9S8Z; and

{b) For the Contractor:
Contact Name: Tessa Taylor;

Address: ASK Europe PLC, Cranfield Innovation Centre, Cranfield, Bedfordshire,
MK43 0BT; and

A5 Mistakes in Information

A51  The Contractor is responsible for the accuracy of all drawings, documentation and
information supplied to the Authority by the Contractor in connection with the Services and
shall pay the Authority any extra costs occasioned by any discrepancies, errors or
omissions therein.

A6 Conflicts of Interest

A6.1  The Contractor shall take appropriate steps to ensure that neither the Contractor nor any
Staff is placed in a position where, in the reasonable opinion of the Authority, there is or
may be an actual conflict, or a potential conflict, between the pecuniary or personal
interests of the Contractor and the duties owed to the Authority under the provisions of the
Contract. The Contractor will notify the Authority without delay giving full particulars of any
such conflict of interest which may arise.

A6.2  The Authority may terminate the Contract immediately by notice and/or take or require the
Contractor to take such other steps it deems necessary if, in the Authority's reasonable
opinion, 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 Authority under the
provisions of the Contract. The actions of the Authority pursuant to this clause A6 shall not
prejudice or affect any right of action or remedy which shall have accrued or shall
thereafter accrue to the Authority,

B. THE SERVICES

B1 Specification

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

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

B1A  Service Request

B1A.1 The Authority shall request for Services in accordance with and in the form prescribed in
Schedule 17 (Service Request Form).



B1A 2

B2

B2.1

B2 2

B2.3

B24

B2.5

B26

B2.7

B28

B3

B3.1

B3.2

The Service Request Form shal not be valid uniess agreed a d signed by bo h pases

Provision and Removal of Equipment

The Contractor shal provide all the Equipment and resou‘ce necessary for the suppy of
the Services.

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

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

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

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

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

he Contractor shall at the Authority s wr tten reques:, a its own expense and as soon as
reasonably practicable

(a) remove immediatey from the Premises Equipment which is, in the Authority's
op'nion, hazardous noxious or nolsupplied in accordance with "he Contract and

(b) replace such item with a su tab e substitute i em of Equipment

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

Manner of Carrying Out the Services

The Conractor shall ai all times comply with the Qualty Standards and, where
applicable, shall maintain accreditation with the relevant Quality Standards authorisation
body. To the exien that the standard of the Service has not been specified in the
Contract the Contractor shall agree the relevant s'andard of the Services with the
Au hority pror to the supply of the Services and, in any event, the Contractor shall perform
its obliga ions under the Contract in accordance with the Law and Good 'ndustry Practice.

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

B3.3 If the Specification includes installation of equipment the Contractor shall notify the
Authority in writing when it has completed installation. Following receipt of such notice, the
Authority shall inspect the installation and shall, by giving notice to the Contractor:

(a) accept the installation; or

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

B3.4 If the Authority rejects the installation pursuant to clause B3.3(b), the Contractor shall
immediately rectify or remedy any defects and if, in the Authority's reasonable opinion, the
installation does not, within 2 Working Days or such other period agreed by the Parties,
satisfy the Specification, the Authority may terminate the Contract with immediate effect
by notice.

B3.5 The installation shall be complete when the Contractor receives a notice issued by the
Authority in accordance with clause B3.3(a). Notwithstanding acceptance of any
installation in accordance with clause B3.3(a), the Contractor shall remain solely
responsible for ensuring that the Services and the installation conform to the Specification.
No rights of estoppel or waiver shall arise as a result of the acceptance by the Authority of
the installation.

B3.6 During the Contract Period, the Contractor shall:

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

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

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

B3.7 The Contractor and Contractor Personnel shall at all times comply with the Supplier Code
of Conduct (https://www.gov.uk/government/publications/supplier-code-of-conduct).

B4 Key Personnel

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

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

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

B4.3  Any replacements to the Key Personnel shall be subject to Approval. Such replacements
shall be of at least equal status, experience and skills to the Key Personnel being
replaced and be suitable for the responsibilities of that person in relation to the Services.



B4.4

B4.5

BS

B85.1

B5.2

B5.3

B5.4

B5.5

B5.6

B57

B5 8

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

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

Contractor’s Staff

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

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

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

The Contractor shall ensure that ali Staff who have access to the Authority’s Premises,
the Authority System or the Authority Data have been cleared in accordance with the
Authority’s Staff Vetting Procedures.

The Authority may require the Conractor t ensure tha' any person empoyed in the
provision of the Services has undertaken a Disclosure and Barring Service check. The
Contractor shall ensure that no person who discloses that he/she has a Relevant
Conviction or is found by the Contracor to have a Relevant Conviction {(whether as a
result of a police check or thromgh the Disclosure and Barring Service check or otherwise)
is employed or engaged in the provision of any part of the Services.

At the Authority’s written request, the Contractor shall provide a list of the names and
addresses of al persons who may requre admission in to the Authority’s Premises,
specifying the capacities in which they are roncerned with the Contract and giving such
other particulars as the Authority may reasonaby request.

If the Contrac o fails to comply wih clsuse B5.4 within iwo Months of the date of the
request and in the reasonable opinion of the Authority, such failure may be prejudicial to
the interests of he Authority, then the Authority may terminate the Contract, provided
always that such termination shall not prejudice or affect any right of action or remedy
which shall have accrued or shall thereafter accrue to the Authority.

The decision o the Authority as to whethe: any person is to be refused access to the
Authority's Premises and as to whether he Contractor has failed to comply with clause
B5 2 shall be fnal and conclusive

The Contractor shall provide all necessary train‘ng on a continuing basis for all its Staff
employed or engaged in the provision of the Services in compliance with the Specification,
the Security Porcy and the Security Plan.

The Contractor shall ensu e that
(a) tdoes no, whether as employer or as provider of the Services, engage in any act

or omssion that would contravene the Equality Act 2010 (‘the Equality
Legislation”), and



B5.9

B6

B6.1

B7
B7.1

B7.2

B7.3

B7.4

B7.5

B8.1

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

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

Inspection of Premises

Save as the Authority may otherwise direct, the Contractor is deemed to have inspected
the Premises before submitting its Tender Response and to have complete due diligence
in relation to all matters connected with the performance of its obligations under the
Contract.

Licence to Occupy Premises

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

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

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

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

The Contract does not create a tenancy of any nature whatsoever in favour of the
Contractor or its Staff and no such tenancy has or shall come into being and,
notwithstanding any rights granted pursuant to the Contract, the Authority retains the right
at any time to use the Premises owned or occupied by it in any manner it sees fit.

Property

All Property is and shall remain the property of the Authority and the Contractor
irrevocably licenses the Authority and its agents to enter any Premises of the Contractor
during normal business hours on reasonable notice to recover any such Property. The
Contractor shall not in any circumstances have a lien or any other interest on the Property
and the Contractor shall at all times possess the Property as fiduciary agent and bailee of
the Authority. The Contractor shall take all reasonable steps te ensure that the title of the
Authority to the Property and the exclusion of any such lien or other interest are brought to
the notice of all Sub-Contractors and other appropriate persons and shall, at the
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B8.2

B8.3

B8.4

B8.5

B9

BS.1

B10

B10.

B10.2

B10.3

Authority's request, store the Property separately and ensure that it is clearly dentifiabe
as belonging to the Authority

The Property shall be deemed to be in good condition wen received by or on behal o
the Contractor unless the Contractor notifies the Authority oherwise wihin 5 Working
Days of receipt.

The Contractor shall maintain the Property in good order and condton (excluding ‘ar
wear and tear), and shall use the Property solely in connection with the Contract and ‘or
no other purpose without Approval.

The Contractor shall ensure the security of all the Property whilst in its possesson, eithe
on the Premises or elsewhere during the supply of the Services in accordace wih the
Authority's reasonable security requirements as required from time to time,

The Contractor shall be liable for all loss of or damage to t'e Property, unless such loss or
damage was caused by the Authority’s negligence. The Contracror shall inform tue
Authority immediately of becoming aware of any defects appearing in, or losses or
damage occurring to, the Property.

Offers of Employment

Except in respect of any t ansfer of Staff under TUPE, for the Contract Period and for 12
Months thereafter neither party shall employ or make a« offer employment o "he other
party’s staff who have been associated with the Services and/or the Cont'ac without
consent of the other Party.

Employment Provisions

Not later than 12 Months p=ior 0 the end of the Contract Period, the Contractor shall fu~y
and accurately discose to tie Authority al information that the Autharity may reasonauly
request in relation to the Staff including the following:

(a) T"he’ota’number of Staff whose employment/engagement shall terminate at the end
of the Contract Period, save for any operation of Law;

(b) the age, geirder, salary or colher remuneration, future pay settlements (nd
redundancy and pens ons ent tlement of the Staff referred to in clause B10 " (a,

(c) the erms and condtions of employment/e gagement of the Staff reerred o in
clause B10.1 (a), their job t'tles and qualifcat'ons;

(d) details of any current disciplnary or gnevance proceedings ongoing or
circumstances ikely to gve rise to such proceedings and details of any class
current or threatened; and

(e) details of all collective agreements wth a brie. summary of the current state of
negotiaions with any such bodies and with detals o any current indus@al disputes
and cla ms for recognition by any trade unon.

At intervals defermined by the Authonty (wh ch shail not be more frequent than once every
30 days) the Contractor shall give t e Authority updated TUPE Information

Each time the Contractor supples TUPE Information to the Aut ority t shall warrant ts
completeness and accuracy and the Aut ority may assign the benefit of this warranty to
any Replacement Contractor.



B10.4

B10.5

B10.6

B10.7

B10.8

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

If TUPE applies to the transfer of the Services on termination of the Contract, the
Contractor shall indemnify and keep indemnified the Authority (both for themselves and
any Replacement Contractor) against all Losses and other liabilities which the Authority or
the Crown or any Replacement Contractor may suffer or incur as a result of or in
connection with:

(a) the provision of TUPE Information;

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

(c) any failure by the Contractor or any Sub-Contractor to comply with its obligations
under regulations 13 or 14 of TUPE or any award of compensation under regulation
15 of TUPE save where such failure arises from the failure of the Authority or a
Replacement Contractor to comply with its duties under regulation 13 of TUPE;

(d) any claim (including any individual employee entitlement under or consequent on
such a claim) by any trade union or other body or person representing any
Returning Employees arising from or connected with any failure by the Contractor or
any Sub-Contractor to comply with any legal obligation to such trade union, body or
person; and

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

If the Contractor becomes aware that TUPE Information it provided has become
inaccurate or misleading, it shall notify the Authority and provide the Authority with up to
date TUPE information.

This clause B10 applies during the Contract Period and indefinitely thereafter.

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

(@) amend or vary (or purport to amend or vary) the terms and conditions of
employment or engagement {including, for the avoidance of doubt, pay) of any Staff
(other than where such amendment or variation has previously been agreed
between the Contractor and the Staff in the normal course of business and where
any such amendment or variation is not in any way related to the transfer of the
Services);

(b) terminate or give notice to terminate the employment or engagement of any Staff
(other than in circumstances in which the termination is for reasons of misconduct or
lack of capability);
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BO9

B10 0

transfer away, remove, reduce or vary the nvolvement of any other Staff from or in
the provision of the Services (o'her than where such transfer or removal. (i) was
plan ed as part o the individual's career development; (ii} takes place in the norma
course of business: and (iii} will not have any adverse impac: upon he delivery of
the Services by the Contractor (provided that any such transfer, removal, reduction
or variation is not n any way re ated to the transfer of the Services) or

d)  recruit or bring in any new or additional individuals to p ovide the Services who we §

not already inviived in providing the Services prior o the re evant period

e Contractor acknowledges that the Authority has made no assurance about the effect
of the Transfer of Undertakings (Protection of Employment) Regulations 2006 (as
amended’ (‘TUPE") and has ormed is own view on whether TUPE amplies before
submitting its Tender Response to supply the Services. 'he Contracto agrees that tie
Price shall not be varied on the gounds that TUPE does or does not appyy ‘rrespective of
the belief of the Authority or the Contractor prior to execution of the Contract

The Authorty does not accep aw=y responsibility fo' and gives no warranty i© respect of
the TUPE information t=at has been supplied to the Authority by the present Contractor.

C PAYMENT

c1

C 1

C12

C2
C2.1
c22

Cc23

c2.3

C24

C2.5

Price

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

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

Payment and VAT

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

The Contractor shall submit invoices to the Authority on the dates set out in Schedule 3.
The Authority shall, in addition to the Price and following Receipt of a Valid Invoice, pay
the Contractor 2 sum equal to the VAT chargeable on the value of the Services supplied
in accordance with the Contract.

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

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

Valid Inva'ces shall include:
(a) the Contractor's full name, address and stle of the Contract;

(b) he Purchase Ordel number



C2.6

Ca.7

c2.8

c2.9

C2.10
Cc2.11
C2.12
C2.13
C2.14
C2.15
C2.16
C2.17

C2.18

C2.19

C2.20

and, if requested by the Authority:

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

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

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

() the address of the Premises and the date on which work was undertaken.

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

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

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

T70 Payables F175
Phoenix House
Topcliffe Lane
Wakefield

WF3 1WE

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

The Contractor shall indemnify the Authority on a continuing basis against any liability,
including any interest, penalties or costs incurred, which is levied, demanded or assessed
on the Authority at any time in respect of the Contractor’s failure to account for or to pay
any VAT relating to payments made to the Contractor under the Contract. Any amounts
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C2.21

c2.22

C2.23
c3
Can

C3.2

C3.3

C34

C4

C4.1

C4A

due under this clause C2.21 shall be paid by the Contractor to the Authority not less than
5 Working Days before the date upon which the tax or other liability is payable by the
Authority.

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

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

The Authority shall not pay an invoice which is not Valid Invaice.
Recovery of Sums Due

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

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

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

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

Price during Extension
Subject to Schedule 3 and clause F6, the Price shall apply for the Initial Contract Period
and until the end date of any Extension or such earlier date of termination or partial
termination of the Contract in accordance with the Law or the Contract.
Rescheduling and Cancellation

The Parties shall make payment for rescheduled and cancelled Services in accordance

with the provisions set out in Schedule 15 - Training Rescheduling and Cancellation
Policy.
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C5

C5.1

C5.2

D.

D1

D1.1

D1.2

D1.3

D1.4

Euro

Any requirement of Law to account for the Services in Euro, (or to prepare for such
accounting) instead of and/or in addition to sterling, shall be implemented by the Contractor
free of charge to the Authority.

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

STATUTORY OBLIGATIONS

Prevention of Fraud and Bribery

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

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

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

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

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

The Contractor shall, during the Contract Period:

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

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

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

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

(b} been 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 contracts on the grounds of
a Prohibited Act; and/or



D15

D1.6

D17

D1.8

D1.9

D2

D2.1

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

If the Contractor notfies the Authority pursuant to clause D14 the Contractor shall
respond promptly to the Authority s enqu ries, co-operate wth any investigation, and allow
the Authority to audit any books 'ecords and/or any other relevant documentation. This
obligation continues for twe ve ( 21 years folowing expiry or ermination of this contract

f the Contractor is @ Default under cla ses D1 1 andfor D1.2, the Authority may by
notice:

(a) require the Contracor to remove from performance of the Contract any Staff whose
acts or omissions have caused the wefault; or

(b) immediately term nate the Contract and recover from the Cont actor the amount of
any Loss suffered by the Authority resuling from ‘'he termination including the cost
reasonably incurred by the Authonty of mak'ng other arrangements for the supply of
the Services and any additiona expendi ure incurred by the Authority throughout the
remainder of the Contract Period, o

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

Any notice served by the Authority under cause D 6 shall specify the nature of the
Prohibited Act, the identity of the party who the Authority believes has committed the
Prohibited Act and the action that he Authority has taken (including, where relevant, the
date on which the Con ract shall term nate).

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

The Contractor warrants that it has not paid commission or agreed o pay commission to
the Authority or any other public body or any person employed by or on behalf of the
Authority or any other public body in connection with he Cuntract.
Discrimination
The Contractor shall.
(a) perform its obligafons ui'der the Contract in accordance wth:

i) all applicabe equality Law {whether in relaion to race, sex, gender

reassignment age, disablty, sexuar orientation, relgion or belief, pregnancy

maternity or otherwise)

i) the Authority's equality and diversity policy as given to the Contractor from
time to time;
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D4
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(a)

(b)

(c)

D4.2

DS
D5.1

D5.2

D5.3

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

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

Rights of Third Parties

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

Environmental Requirements

The Contractor shall comply in all material respects with applicable environmental and
social Law requirements in force from time to time in relation to the Services. Where the
provisions of any such Law are implemented by the use of voluntary agreements, the
Contractor shall comply with such agreements as if they were incorporated into English
law subject to those voluntary agreements being cited in the Specification and Tender.
Without prejudice to the generality of the foregoing, the Contractor shall:

comply with all Policies and/or procedures and requirements set out in the Specification
and Tender in relation to any stated environmental and social requirements,
characteristics and impacts of the Services and the Confractor's supply chain;

maintain relevant policy statements documenting the Contractor's significant social and
environmental aspects as relevant to the Services being supplied and as proportionate to
the nature and scale of the Contractor’s business operations; and

maintain plans and procedures that support the commitments made as part of the
Contractor's significant social and environmental policies, as referred to in Clause D4.1

{b).

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

Business Continuity and Disaster Recovery Plan

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

The Business Continuity and Disaster Recovery Plan shall be compliant with the current
British Standard (1S02230) code of practice and specification for business continuity
management or equivalent. In particular the Business Continuity and Disaster Recovery
Plan must show that the Contractor is able to maintain the Services throughout the terms
of the contract as far as practicable in the event of a Disaster, unforeseen business
disruption or emergency event.

The Authority further reserves the right to undertake or commission an independent audit
of the Business Continuity Plan that is put in place by the Contractor in respect of
Services supplied to or on behalf of the Authority.
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E1.4

E1.5

Following the declaration of a D saster in respect of any of the Services he Contractor
shall:

(a) implement the Disaster Recovery Plan

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

{c) restore the affected Servi-es ‘o normal within the period laid out in the

Disaster Recovery Plan

To the extent that the Contractor complies fully with the provisions of this clause D5 (and
the reason for the declaration of a Dis=s er was not a breach of any of the other terms of
this Contract on the part of the Contractor), the KPIs to which the affected Services are to
be provided during the cont nuation of the Disas er shall not be the KP s as referred to in
Schedule 11 but shall be the KPIs set out in the Disaster Recovery Plan or (if none) the
best service levels which are reasonably achievable in the circumstances

Health and Safety
The Contractor shall perform its obliga 1ons ‘n er the Cont act in a co dance with*

(a) al applicable Law regarding healt" aid safety (incud ng Health and Safety at Work
etc. Act 1974 and any other acts wrde.s egulatons and cides of practce relating
to health and safety), and

b he Authority's heaith and safety poscy while at the A t o ity s P emises

Each Party sha | notify the other as soon as practicasle of any healt’ and safety incidents
or material health and safety hazards at the Aithoiitys P emises of which it becomes
aware and which relate to or a se in connection wit the performance o 'he Contract. The
Con=actor shall instruct Staff .0 adopt any necessary associated sa e 'y measures in order
to manage any such material heal® and safety haza ds.

PROTECTION OF INFORMATION

Authority Data

The Contractor shall not de ete or remove any proprietary notices contained wthi &
relating to the Authoity Data.

The Contractor shall not store, copy, disclose o use the Authorty Data except as
necessary for the performance by the Contractor of i s obligatons under this Contract or
as otherwise expressly authorised in writing by “he Authority.

To the extent that Authority Data is held andfor Processed by the Contracto. the
Contractor shall supp y Authority Data to the Au hority as requested by he Authority = the
format specified in the Specification.

The Contractor shall preserve the mstegrity »f Authoaty Data a=d prevent the corruptios =
loss of Authority Data.

The Contractor shall perform secure back-ujs of al' Authority Data and shall ensure that
up-to-date back-ups are stored securely off-site The Contractor shall ensure that such
back-ups are made available to the Authority immediately upon request.
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E2.3

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

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

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

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

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

Data Protection and Privacy

The Parties acknowledge that for the purposes of the Data Protection Legislation, the
Authority is the Controller and the Contractor is the Processor. The only processing that the
Contractor is authorised to do is listed in Schedule 14 by the Authority and may not be
determined by the Contractor.

The Processor shall notify the Controller immediately if it considers that any of the
Controller's instructions infringe the Data Protection Legislation.

The Processor shall provide all reasonable assistance to the Controller in the preparation of
any Data Protection Impact Assessment prior to commencing any processing. Such
assistance may, at the discretion of the Controller, include:

(a) a systematic description of the envisaged processing operations and the purpose of
the processing;

(b) an assessment of the necessity and proportionality of the processing operations in
relation to the Services;

{c) an assessment of the risks to the rights and freedoms of Data Subjects; and

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

E2.4 The Processor shall, in relation to any Personal Data processed in connection with its

obligations under this Agreement:

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

{b) ensure that it has in place Protective Measures, which are appropriate to protect
against a Data Loss Event, which the Controller may reasonably reject (but failure to
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reject shall not amount to approval by the Controller of the adequacy of the
Protective Measures), having taken account of the:

(i) nature of the data to be protected;
(ii) harm that might result from a Data Loss Event;
(iit) state of technological development, and
(iv} cost of implementing any measures;
{c) ensure that:

(i) the Processor Personnel do not process Personal Data except in
accorda’ ce with this Agreement (and in particular Schedule 14);

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

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

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

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

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

(d)} not transfer Personal Data ou side of the EU unless the prior written consent of the
Controller has been obtained and the follow=g conditions are fulfiled:

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

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

(%) the Processo complies with its obligat ons under the Data Protectio
Legislation by providing an adequate leve of protection to an
Personal Da a thal is transferred (or, if it s not so bound, uses its bes
endeavours to assist the Controller in meeting its obligations); and

iv) the Processo: complies with any reasonable instructions notified to it
in advance by the Controller with respect to the processing of the
Persona Data,

(e) at the written drection of the Controller, delete or ‘eturn Personal Data (and any
copies o t) to the Controler on termination of the Agreement unless the Processor is
required by Law o retain the Personal Data.

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



(a)

(b)
(c)

(d)

(e)

M

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

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

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

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

receives a request from any third Party for disclosure of Personal Data where
compliance with such request is required or purported to be required by Law; or

becomes aware of a Data Loss Event.

E2.6 The Processor's obligation to notify under clause E2.5 shall include the provision of further
information to the Controller in phases, as details become available.

E2.7

Taking

into account the nature of the processing, the Processor shall provide the Controller

with full assistance in relation to either Party's obligations under Data Protection Legislation
and any complaint, communication or request made under clause E2.5 (and insofar as
possible within the timescales reasonably required by the Controller) including by promptly
providing:

(a) the Controller with full details and copies of the complaint, communication or
request;

{b) such assistance as is reasonably requested by the Controller to enable the
Controller to comply with a Data Subject Request within the relevant
timescales set out in the Data Protection Legislation;

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

(d) assistance as requested by the Controller following any Data Loss Event;
{e) assistance as requested by the Controller with respect to any request from

the Information Commissioner’s Office, or any consultation by the Controller
with the Information Commissioner's Office.

E2.8 The Processor shall maintain complete and accurate records and information to
demonstrate its compliance with this clause. This requirement does not apply where the
Processor employs fewer than 250 staff, unless:

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

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

(c) the Controller determines that the processing is likely to result in a risk to the
rights and freedoms of Data Subjects.
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E2.9

E2.10

£2.11

E2.12

E2.13

E2.14

E2 15

E2.16

E2.17

E3

E32

The Processor shall allow for audits of its Data Processing activity by the Controller or the
Controller's designated auditor.

Each Party shall designate its own data protection officer if required by the Data
Protection Legislation

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

(a) notify the Controller in writing of the intended Sub-processor and processing;
{b) obtain the &= %en consent of the Controlier;

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

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

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

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

Tie Parties agree to take account of any guidance issued by the Information
Commissioner's Office The Coniroller may on not less than 30 Working Days’ notice to
the Processor amend th's agreement to ensure tha it complies with any guidance issues
by the Information Commiss ener's Office

The Processor shall indemnify the Controller on a continuing basis against any and =il
Losses incurred by tie Controller arisi' g f om the Processor's Defaul under this Clause
E2 and/or any falu e by the Processor or any Sub-processor to cimply with their
respective obligations under Data Protection Legisla‘ion

Not@ing n this Clause E2 shall be construed as requiring the Processor or any relevant
Sub-process r to "e ™ breach of any Data Proteclion Legislation

The provision of this Clause E2 applies during the Contract Period and indefinitely after i s
expiry.
Official Secrets Acts and Finance Act

The Con'ractor shall comply with and shal ensure that its Staff comply with, the
provs ons of:

(a) the Official Secrets Acts 1911 to 1989 and
(b} section 182 of the Finance Mct "989.

The Contractor shall not remove from the Authority's premises any classified or privaly
marked material without the Authority’s express agreemen. The Contractor must keep
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E4

E4.1

E4.2

E4.3

E4.4

E4.5

E4.6

E4.7

E4.8

E4.9

E4.10

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

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

Confidential Information

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

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

Notwithstanding any other term of this Contract, the Contractor hereby gives its consent
for the Authority to publish the whole Contract (but with any information which is
Confidential Information belonging to the Authority redacted) including from time to time
agreed changes to the Contract, to the general public.

The Authority may consult with the Contractor to inform its decision regarding any
redactions but the Authority shall have the final decision in its absolute discretion.

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

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

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

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

The Contractor shall not, and shall procure that the Staff do not, use any of the Authority's
Confidential Information received otherwise than for the purposes of this Contract,

Clause E4.1 shall not apply to the extent that:
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412

E4.13

E4."4

E4.15

a) such disclosure is a requirement of Law placed upon the Party making the
disclosure, incuding any requirements for disclosure under the FOIA or the EIR,;

(b) such in‘ormation was in the possession of the Party making the disclosure without
obligation of confidentiality prior to its disclosure by the information owner;

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

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

(e) 1t is independently developed without access to the other Party's Confidential
Information.

Norhing in clause E4.1 shall prevent the Authority disclosing any Confidential information
obta’ned from the Contractor:

(a) ‘or the purpose of the examination and certification of the Authority’s accounts;

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

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

(d) to any consultant, contractor or other pe son engaged by the Authority

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

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

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

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

In order to ensure that no unauthorised person gans access to any Confidential
Information or any data obtained in the supply of the Services, the Contractor shall
maintain adequate security arrangements that meet the requrements of professional
standards and best practice.
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E5.1

ES.2

E5.3

ES.4

E5.5

E6

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

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

Freedom of Information

The Contractor acknowledges that the Authority is subject to the requirements of the FOIA
and the EIR and shall assist and cooperate with the Authority to enable the Authority to
comply with its Information disclosure obligations.

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

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

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

{c) not respond to directly o a Request for Information unless authorised to do so in
writing by the Authority.

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

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

(a) without consuilting the Contractor; or

(b) following consultation with the Contractor and having taken their views into account;
provided always that where ES.4{a) applies the Authority shall, in accordance with any
recommendations of the Code, take reasonable steps, where appropriate, to give the
Contractor advanced notice, or failing that, to draw the disclosure to the Contractor's
attention after any such disclosure.

The Contractor shall ensure that all information is retained for disclosure and shall permit
the Authority to inspect such records as requested from time to time.

Publicity, Media and Official Enquiries
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E6.2

E7

E7.1

E7.2

E7.3

E7.4

E75

E76

E8

E8 1

Without prejudice to the Autho ty s obligations under the FOIA, the E R or any obliga ions
under the Regulations, or any poicy requremen s as to transparency, neither Party shall
make any press announcement or publcise the Contract or any part thereof il any way,
except with the written consent of the other Party.

The Contractor shal use its reasonable endeavours to ensure that ts Staff, professional
advisors and consul a“ts compy with ¢ ause E6.1.

Security

The Authority shall be respons ble for maintaining the security of she Authority’s Premises
in accordance with its standard security equirements. The Coniractor shall comply with a'l
security requirements of the Authority whi'e on the Autho”ty's Premises, awd shal" ensure
that all Staff comply wth such requirements

The Contractor shal ensure tha the Security Plan produced by the Contractor fully
complies with Schedule 8 (Secu 'ty Requirements and Plan).

The Contractor shali comply, and shal procure compliance of its Staff with Schedule 8
(Security Requiremen's and Plan).

The Authority shall notify the Contractor of any changes or proposed changes to Schedule
8 (Security Requirements a~d P an. Any changes shall be agreed in accoria ce with t e
procedure in clause F6 Variation).

Until andfor unless a change to the Charges is agreed by the Authorty, the Conira tor
shall continue to perform the Services in accordance with its existing obliga-ons.

The Cont actor shall be liable for, and shall indemnify the Authority aga nst all Losses
suffered or ‘nfurred by the Authority and/or any rhird party arisng from and/or in
connection with any the Malicious Software (to the extent that such Losses were not
caused by any ac or omission by the Authority).

Intellectual Property Rights

All Intellectual Property Rights in any guidance, specfications, reports, studies
instructions, toolkits plans, data drawings, databases patents patterns, models, designs
or other mater'al which 1s:

(a) furnished to or made available to the Contractor by or on behalf of the Author ty

(b) prepared by or for the Contractor for use in relation o the performance of ts
obligations under the Contract or

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

shal vest in the Authority and the Contractor shall not, and shall ensure hat the Staff srall
not use or disclose any IP Materials without Approval save to he extent necessary or
performance by the Contractor of its obligations under the Contract.
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E8.3

E8.4

E8.5

E8.6
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E8.8

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

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

The Contractor shall ensure that the third party owner of any Intellectual Property Rights
that are or which may be used to perform the Services grants to the Authority a non-
exclusive licence or, if itself a licensee of those rights, shall grant to the Authority an
authorised sub-licence, to use, reproduce, modify, develop and maintain the Intellectual
Property Rights in the same. Such licence or sub-licence shall be non-exclusive,
perpetual, royaity-free, worldwide and irrevocable and shail include the right for the
Authority to sub-license, transfer, novate or assign to other Contracting Authorities, the
Replacement Contractor or to any other third party supplying services to the Authority.

The Contractor shall not infringe any Intellectual Property Rights of any third party in
supplying the Services and the Contractor shall, during and after the Contract Period,
indemnify and keep indemnified the Authority and the Crown from and against all Losses
and other liabilities which the Authority or the Crown may suffer or incur as a result of or in
connection with any breach of this clause E8.5, except to the extent that any such claim
results directly from:

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

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

The Authority shall notify the Contractor in writing of any claim or demand brought against
the Authority for infringement or alleged infringement of any Intellectual Property Right in
materials supplied and/or licensed by the Contractor to the Authority.

The Contractor shall at its own expense conduct all negotiations and any litigation arising
in connection with any claim, demand or action by any third party for infringement or
alleged infringement of any third party Intellectual Property Rights (whether by the
Authority or the Contractor) arising from the performance of the Contractor's obligations
under the Contract (“Third Party IP Claim™), provided that the Contractor shall at all
times:

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

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

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

The Authority shall at the request of the Contractor afford to the Contractor all reasonable
assistance for the purpose of contesting any Third Party IP Claim and the Contractor shall
indemnify the Authority for all costs and expenses (including, but not limited to, legal costs
and disbursements) incurred in doing so. The Contractor shall not be required to



indemnify the Authority under 'his clause E8.8 in relation to any costs and expenses to the
extent that such arise d rectly rom the matters referred to in clauses E8.5(a) or (b).

E8.9 The Authority shall not, wthou the Cont actor's consent, make any admissions which
may be prejudicial to the defence or settlement of any Third Party IP Claim.

£8.10 “f any Third Party IP Claim is made or in the reasonable opinion of the Contracto s likely
to be made, the Cow=ractor shal notify the Au hority and, at its own expense and subject
to Approval {not to be unreasonably withheld or delayed), shall (without prejudice to the
rights of the Authority under clauses E8.4 and G2.1(g)} use its best endeavours to:

(a) modify any or al of the Services without reducing the performance or functiona ity of
the same, or substtute alternative services of equivalent performance and
functionality, so as to avoid the infringement or the alleged infringement; or

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

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

E8 11 The Contractor grants to the Authonty a royalty-free, perpetual, irrevocable, woudwide,
non-exclusive licence (wit' a ‘ght to sub-license) to use any Intellectual Property Rights
that the Contractor owned or developed prior to the Commencement Date wach a‘e
embedded in o which are an integra part of the IP Materials and which he Authority
reasonably requi‘es n o der to exercise its rights under, and receive the full benefits of the
Contract (inc ud'mg, w'thout limitation, he Services

E8A Use of Documents and nformation

E8A.1 Except with the consent in writing of the Authority, the Contracto shall not disclose the
Contract or any provision thereof to any person other than a person employed by the
Contractor in the carrying out of the Contract or any other pe son concerned wth the same.
Such disclosure s all be made in confidexce and extend so far only as may be necessary
for the purposes of the Contract.

E8A.2 Except with the consent i writing of the Authorty the Contractor shall not make use of the
Contract or infos=ation issued or furnished by or on be“alf of "he Ausority otherwise than
for me purpose of the Contract.

EBA 3 Any specifications, plans, drawings, or any other documenis 1ssued by or on behalf of the
Authonity for the purposes of the Contract reman the proserty of the Authority and must be
remened on completion of ‘he Contract

E8A.4 The Contractor small not delete or remmve any propmetary notices contained within or
relating to the At ority Data.

EBA.5 The Contractor shall not store, copy disclose, or use the Authority Data except as
necessary for the performance by the Con ractor of its obl'gations under this Cont act or as
otherwise expressly authorised in writing by the Authority.
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EBA.6 To the extent that Authority Data is held and/or processed by the Contractor the Contractor
shall supply that Authority Data to the Authority as requested by the Authority in the format
specified in the Specification Schedule [and/or the Exit Management Strategy].

EB8A.7 The Contractor shall take responsibility for preserving the integrity of Authority Data and
preventing the corruption or loss of Authority Data.

E8A.8 The Contractor shall perform secure back-ups of all Authority Data and shall ensure that
up-to-date back-ups are stored off-site in accordance with the Business Continuity and
Disaster Recovery Plan.

EBA.9 The Contractor shall ensure that such back-ups are available to the Authority at all times
upon request and are delivered to the Authority at no less than [three] monthly intervals.

EB8A.10The contractor shall ensure that any system on which the Contractor holds any Authority
Data, including back-up data, is a secure system that complies with the Security Policy.

E8A.11If the Authority Data is corrupted, lost or sufficiently degraded as a result of the Contractor's
Default so as to be unusable, the Authority may:

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

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

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

E9 Audit

E9.1  The Contractor shall keep and maintain until 6 years after the end of the Contract Period,
or as long a period as may be agreed between the Parties, full and accurate records of
the Contract including the Services supplied under it, all expenditure reimbursed by the
Authority, and all payments made by the Authority. The Contractor shall on request afford
the Authority or the Authority's representatives such access to those records and
processes as may be requested by the Authority in connection with the Contract.

E9.2 The Contractor agrees to make available to the Authority, free of charge, whenever
requested, copies of audit reports obtained by the Contractor in relation to the Services.

E9.3 The Contractor shall permit duly authorised representatives of the Authority and/or the
National Audit Office to examine the Contractor’s records and documents relating to the
Contract and to provide such copies and oral or written explanations as may reasonably
be required.
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E9.4  The Contractor (and its agen's) shall permit the Comptroller and Auditor General (and his
appointed representatives) access free of charge during normal business hours on
reasonable notice to all such documents ncluding computerised documents and data)
and other informaticn as the Comptroller and Audtor General may reasonably require for
the purposes of his financia audit of the Authority and for carrying out examinations into
the economy, efficiency and effectiveness with which e Authority has used its resources.
The Contractor shall piovide such explanatons as are reasonably requred for these
purposes.

E10 Tax Compliance

E10.1 If, during the Contract Period, an Occasion of Tax No»-Compliance occurs, the Contractor

shall:

(a)
(b}

notify fhe Authority in writi"g o such fact withi® 5§ Work ng Da's of 'ts occurrence;

and

promptly give the Authority.

i) details of the steps i s aking to address the Occasion of Tax Non-
Compliance and to prevent the same from recurring, together with any
mitigating factors it considers relevan; and

i)  such other information in relation to the Occasio . of Tax Non-Compliance as
the Authority may reasonably require.

E 02 If the Conkactor o avy Staff are liable to be taxed in "he UK or to pay NICs in respect of
consideration received under the Contract, the Contractor shal

(a)

(b

at all tmes com.ly with ITEPA and all other statutes and regulatons relating to
income tax, and SSCBA and all other stalutes and 'egula ions reating to national
insurance contributions, in respect of that consideration; and

indemnify the Authority against any income tax, national insuwance and social
security contributions and any other habiity, deduction, contribution, assessment or
claim arising from or made 'n connection with the provision of the Services by the
Contractor or any S aff.

F CONTROL OF THE CONTRACT

F1A Monitoring of Contract Performance

F A.1 The Contractor shall comply with the moni oring arrangements set out in the KPl Schedule
and the Specification includ ng, but not limited to:

a)

(b)

c)

reporting performance of the Services against t'e KP.s;

providing all management and reporting information listed in the Specification at
such intervals as specified; and

providing such other performance data and information as the Contractor may be
required to produce by the Authorty under the Specificalon or otherwise under the
Contract from time to'*me.



F1A.2 The Contractor shall measure its performance against the KPls, and within 7 days of

F1

F1.1

F2
F3

F3.1

F3.2

F3.3

F3.4

submitting of its claim for payment each Month, the Contractor shall provide the Authority
with a performance report setting out the Contractor's performance against all KPIs and the
Overall KPI Performance Score in respect of the immediately preceding Month. Where
KPI's are only measured Quarterly or Half Yearly they shall be reported in the Month
immediately following the relevant Quarterly or Half Yearly performance report date.

Failure to meet requirements

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

Not used
Remedies for inadequate performance

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

(a) without terminating the Contract, itself supply or procure the supply of all or part of
the Services until such time as the Contractor has demonstrated to the Authority’s
reasonable satisfaction that the Contractor will be able to supply the Services in
accordance with the Specification;

(b) without terminating the whole of the Contract, terminate the Contract in respect of
part of the Services only (whereupon a corresponding reduction in the Price shall be
made} and thereafter itself supply or procure a third party tc supply such part of the
Services;

(a) withhold or reduce payments to the Contractor in such amount as the Authority
reasonably deems appropriate in each particular case; and/or

(a) terminate the Contract in accordance with clause H2.

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

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

If the Contractor has been notified of a failure in accordance with clause F3.3 the Authority
may:
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F3.5

F36

F4

F4

F4.2

F4.4

(a) direct the Contractor to identify and remedy the failure within such time as may be

specfied by the Authority and to apply all such additional resources as are

ecessary to remedy that failure at no additional charge to the Authority within the
specified imescale’ andfor

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

I he Contrac or has been natified of a failure in accordance with clause F3.3, it shall:

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

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

If, hav ng bee i notified of any failure, the Contractor fails to remedy it in accordance with
clause F3.5 wihin the time specified by the Authority, the Authority may treat the
coninuing failu e as a Material Breach and may terminate the Contract immediately on
notice to the Contractor.

Transfer and Sub-Contracting

Except where clauses F4.5 and F4.6 both apply, the Contractor shall not transfer, novate,
charge, assign, sub-contract or in any other way dispose of the Contract or any part of it
wthout Approval A® such docu=ents shall be evidenced in writing and shown to the
Authority on request. Sub-contractng any part of the Contract shall not relieve he
Contractor of any of its obl'gations or muties under the Contract.

The Contractor shal” be responsible for the acts a”d/or omissions of its Sub-Contractors
as though 'hey are its own. If it is appropriate, the ConFactor shall prov de each Sub-
Contractor with a copy of the Contrac and obtain written confirmation from them that t ey
will provide the Services fully in accordance with the Contract

The Contractor shall ensu e that i s Sub-Contractors and supplers retain all records
relating to the Services for at least 6 yea s from the date of their creation and make them
avallable to the Authority on request in acco dance with ‘he provisions o: clause E9
(Audit) 1f any Sub-Contractor or suppler does not alow the Authority access to the
records hen the Authority shall have no okfligation ‘o pay any claim or invoice made by
the Contractor on the basis of such documents or work carried out by the Sub-Contractor
or supplier.

If the Authority has consented to the placing of Sub-Contracts, the Contractor shali.

a) mpose obligations on its Sub-Contractor on the same terms as those imposed on it
pursuan to this Contract and shal procure that the Sub-Contractor complies with such
terms, and

(b) provide a copy at no charge to the Authonty, of any Sub-Contract on receipt of a
request for such by the Authority



F4.5

F4.6

Fa.7

F4.8

F4.9

F4.10

F4.11

Notwithstanding clause F4.1, the Contractor may assign to a third party ({the “Assignee”)
the right to receive payment of the Price or any part thereof due to the Contractor
(including any interest which the Authority incurs under clause C2 (Payment and VAT)).
Any assignment 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 under clause C3 (Recovery of Sums Due);

(b) all related rights of the Authority under the Contract in relation to the recovery of
sums due but unpaid; and

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

If the Contractor assigns the right to receive the Price under clause F4.5, the Contractor or
the Assignee shall notify the Authority in writing of the assignment and the date upon
which the assignment becomes effective.

The Contractor shall ensure that the Assignee notifies the Authority of the Assignee's
contact information and bank account details to which the Authority shall make payment at
least [5] Working Days prior to submission of the relevant invoice.

The provisions of clause C2 shall continue to apply in all other respects after the
assignment and shall not be amended without Approval of the Authority.

Subject to clause F4.10, the Authority may assign, novate or otherwise dispose of its
rights and obligations under the Contract or any part thereof to:

(a) any Contracting Authority;

(b) any other body established by the Crown or under statute in order substantially to
perform any of the functions that had previously been performed by the Authority; or

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

provided that any such assignment, novation or other disposal shall not increase the
burden of the Contractor's obligations under the Contract.

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

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

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

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



F412

F4.13

F4.14

F4.15

F5

F5.1

F5.2

F53

F6

F6.1

F6.2

(b} the Transferee shal only be ab e to assign, novate or otherwise dispose of its rights
and obligations under the Con'ract or any part thereof with the prior consent in
writing of the Contractor.

The Authority may disclose to any Transferee any Confidential Information of the
Contractor which relates to the performance of the Contractor's cbligations under the
Contract. In such circumstances the Authonty shal authorise the Transferee to use such
Confidential Information ony for purposes rela’ng to the performance of the Contractor's
obligations under the Contract and for no other pu pose and shalil take all reasonable
steps to ensure that the Transfe ee gives a confidentiality undertaking in relation to such
Confidential Information

Each Party shall at its own cost and expense carry out, or use all reasonable endeavours
to ensure the carrying out of, whatever further actions (inc uding the execution of furthe
documents) the other Party reasonably requires from sime to time for the purpose of giving
that other Party the ful bene it of the srovisions o the Contract.

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

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

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

(b) there has been a universal or parta succession into he position of the Contractor,
following a corporate estructuring ‘ncluding takeover, merger, acquisition or insolvency
by another economic opeiaior that meets the criteria for qualitative se ection applied in the
procurement process for “he award of this Con ract.

Waiver

The failure of either Party to ‘nsst upon strct performance of any provision of rhe
Contract, or the failure of ei her Party to exe cse or any delay in exercsing any right or
remedy shall not constitute a waiver of that right or remedy and shall not cause a
diminution of the aobligations established by the Contract.

No waiver shall be effective unless 1 ‘s expressly s ated to be a waiver and communicated
to the other Party in wrting n accordance with clause A4 (Notices and Communications)

A waiver of any righ or remedy arising f'om a b each of the Contract shall not constitute a
waiver of any right or remedy ar’'sing from any other or subsequent breach of the Contract.

Variation

If, after the Comme cemen Date, the Authority s requirements change the Authority may
request a Variation sub ect to the "erms of this clause F6

The Authority may request a Variation by notifying the Contractor in writing of the
Variation and giving the Contractor sufficient nformation to assess the exient of the
Variation and consider whe her any change to the Price is required in order to implement
the Variation within a reasonable time limit specified by the Authornty. if the Contractor
accepts the Variation t shall confirm it in writing



F6.3

F6.4

F6.5

F7

F7.1

F8

F8.1

Fo

Fo.1

F9.2

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

(a) allow the Contractor to fulfil its obligations under the Contract without the Variation
to the Specification; or

(b) terminate the Contract immediately except where the Contractor has already
delivered all or part of the Services or where the Contractor can show evidence of
substantial work being carried out to fulfil the requirements of the Specification; and
in such case the Parties shall attempt to agree upon a resoclution to the matter. If a
resolution cannot be reached, the matter shall be dealt with under the Dispute
Resolution procedure detailed in clause 12 {Dispute Resolution) and the Dispute
Resolution Policy set out in Schedule 16.

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

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

Severability

If any provision of the Contract which is not of a fundamental nature is held invalid, illegal
or unenforceable for any reason by any court of competent jurisdiction, such provision
shall be severed and the remainder of the provisions of the Contract shall continue in full
force and effect as if the Contract had been executed with the invalid, illegal or
unenforceable provision eliminated.

Remedies Cumulative

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

Entire Agreement

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

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

(a) the clauses of the Contract;

(b) the Schedules; and
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F10

F10.1

G1

G1.1

G12

G1.2A

G1.3

Gl1.4

G156

(c) any other document referred to in the ¢ auses of the Contract.

Counterparts

The Contract may be execued i* cowunterparts, each of which when executed and
delivered shall consti ute an original but all counterparts together shall constitute one and
the same instrumen .

LIABILITIES

Liability, Indemnity and Insurance

Neither Party limits its liability for:

(a) death or personal injury caused by 'ts negligence
(b} fraud or fraudu ent misrep esentati n,

(c) any breach of any obligations imuled 1y section 2 of the Supply of Goods and
Services Act 1982

{d) any breach of clause D1 or
(e) any liabiity to she extent it mannot be limited or excluded by Law.

Subject to clauses G1 3 and G1 4, the Contractor shall indemnify the Authority and keep
the Authority ‘'ndemnified fully against al claims, proceedings, demands, charges, actions,
damages, costs, breach of statutory duty, expenses and any other liabilties which may
arise out of the supply or the late or purported supply, of the Services or the performance
or non-performance by the Contractor of its obligatons under the Contract or 'he
presence of the Cortractor or any Staff on the Premises, including in respect of any death
or perscnal injury, loss of or damage to property financial loss arising from any advice
given or omitted to be given by the Contractor or any other loss which is caused directly
by any act or omission of the Contrac or.

The Contractor's liability for all Losses suffered or incurred by the Authority arising from
the Contractor's Default result ng in the destruction, corruption, degradation or damage to
Authonty Data or Personal Data or any copy of such Authority Data or Personal Data shall
in no event exceed £500,000.00.

Subject to clause G1 1 and G1 2A the Contractor s aggregate liability in respect o the
Contract shall not exceed the greater of £5,000,000 or 125% of the Price paid or payable
to the Contractor.

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

The Authority may recover from the Contractor the following losses incurred by the
Authority to the extent they arise as a result of a Default by the Contractor

(a) any additional operational and/or administrative costs and expenses incurred by the
Authority, including costs relating to time spent by or on behalf of the Authority in
dealing with the consequences of the Default;
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G1.6

G1.7

G1.8

G1.9

(b) any wasted expenditure or charges;

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

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

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

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

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

(b) indirect, special or consequential loss.

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

The Contractor shall hold:

(a) employer's (compulsory} liability insurance with the minimum cover per claim of

five million pounds (£5,000,000);

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

(c) professional indemnity with the minimum cover per claim of two million pounds
(£2,000,000),

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

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



G110

G1.11

G1. 2

G2

G2.1

If the Contractor does not give effect to and mantain the insurances required by the
provisions of the Contract, 'he Authority may make aternative arrangemen s to protect ts
interests and may recover ¥ e costs of such arrangements from tfe Contract

The provisions of any insurance orme amount of cover shall noi relieve the Ciantractor of
any liabilites under the Contrac

The Coniractor shall not tase any action or fal to take any easorable action, or (to the
extent that it is reasonably wi hin its power) permt anwhing to occur in rela“on to the
Contractor which would entitle any nsure to refuse to pay any claim under any insurance
policy in which the = n racter s an nssred, a co-insure™ or additional nsured person.

Warranties and Representations

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

(a) it has full capacity and authonty and all necessary consenis to enter nto ank
perform the Contract and tha the C ntrac' 's executed by a duly authorised
representative of the Contraciar,

(b) in entering the Contract it has not comm tted any fraud,

(c) as at the Commencement Date, al information con‘ained in the Tender Response or
other offer made by the Contracor to the Authority emains rue, accurate and not
misleading, save as may have been specificall © visclosed in wnti“g to the Authority
prior to execution of the Contract and in addition, that it wll advise the Authority of any
fact, matter or circumstance of which it may become aware which would render such
information to be false or misleading,

{(d) no claim is being asserted and no litigation, arbitration or administra ive proceeding is
presently in progress o7, to the besy of its knowledge and belief, pending or shreasened
against it or any of its assets which will or m ght have an adverse effect on its ability to
perform its obligations under the Contract

(e) itis not subject to any cont ac ual obligation, comphiance with w'ich is Fkely to have a
material adverse effect on its ab'lity to perform its obligations under the Contract

(H  no proceedings or other steps have been taken and not discharged (nor, to the best of
its knowledge are threatened) for the winding up of ‘he Contractor or for is
dissolution or for the appointment of a receiver administrative receiver, liquidator
manager, admin strator or similar officer in relation to any of the Contrac or s assets or
revenue;

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

(h) any person engaged by the Contrac or shall be engaged on terms which do not entitle
them to any Intellectual Property Right in any IP Materials

(i) inthe 3 years (or period of existemce where the Contractor has not been in existence
for 3 years) prior to the date of the Contract.

i) it has conducted all financial accounting and reporting activites ‘'n compiance in
all material respects with the generally accepted accounting principles that apply
to it in any coun ry where it files accounts
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G31

G3.2

G3.3

G34

G3.5

(0

ii) it has been in full compliance with all applicable securities and tax laws and
regulations in the jurisdiction in which it is established; and

i) it has not done or omitted to do anything which could have a material adverse
effect on its assets, financial condition or position as an ongoing business
concern or its ability to fulfil its obligations under the Contract;

(i) it has and will continue to hold all necessary (if any) regulatory approvals from the
Regulatory Bodies necessary to perform its obligations under the Contract; and

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

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

Force Majeure

Subject to the remaining provisions of this clause G3, a Party may claim relief under this
clause G3 from liability for failure to meet its obligations under the Contract for as long as
and only to the extent that the performance of those obligations is directly affected by a
Force Majeure Event. Any failure or delay by the Contractor in performing its obligations
under the Contract which results from a failure or delay by an agent, Sub-Contractor or
supplier shall be regarded as due to a Force Majeure Event only if that agent, Sub-
Contractor or supplier is itself impeded by a Force Majeure Event from complying with an
obligation to the Contractor.

The Affected Party shall as soon as reasonably practicable issue a Force Majeure Notice,
which shall include details of the Force Majeure Event, its effect on the obligations of the
Affected Party and any action the Affected Party proposes to take to mitigate its effect.

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

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

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

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

The Parties shall at all times following the occurrence of a Force Majeure Event and
during its subsistence use their respective reasonable endeavours to continue to perform
its obligations under the contract and prevent and mitigate the effects of the Force
Majeure Event. Where the Contractor is the Affected Party, it shall take all steps in
accordance with Good Industry Practice to overcome or minimise the consequences of
the Force Majeure Event.
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G36 If, as aresult of a Force Ma eure Event

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

i) the other Party shall not be entitled to exercise its rights o ‘erminate the
Contract 'n whole or in part as a resu't of such failure pursuant to clause H2.1
orH2 3; and

ii)  neither Party shall be hable for any Default arising as a resul of such failure

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

(c) either Party is prevented f'om performing its material obligations unrer the Contract
for a period in excess of 6 Months, eiher Party may terminate the Contract with
immediate effect by notice in writing

G37 The Affeced Party shall notify the o her Party as soon as practicable after the Force
Majeure Event ceases or no longer causes he Affected Party to be unable to comply with
its obligations under the Contract.

G3.8 Re'e from liability for the Affected Party under th's clause G3 shall end as soon as the
Force Majeure Event no longer causes the Affecied Party to be unable io comply with its
obl gati ns under the Contract an ! shal not be dependen® on 'he serv ng of notice under
clause G3.7.

H DEFAULT, DISRUPTION AND
TERMINATION

H Termination on Insolvency and Change of Contro

H1.1  The Authority may termi ae tee Contract with immediate effect by noice and without
cospensation to the Contractor where the Con ractor is a company a d in respect of the
Con ractor:

(a) a proposal is made for a volustary arrangeme 't wthin Part | of the Insolvency Act
1986 or of any other compostion scheme or arrangemem with, or assignment for
the benefit of, 'ts creditors;

(b) a s"areholders’ meeting s convened for the purpose of considering a resolution tha
it be wound up or a resolution for its wind ng-up 's passed (o he than as part of, an
exclusively for the purpose of a "ona fide reconstruction or amaigamation),

{c) a petition is presenied for its wind ng up (which -s not dismissed wichin 4 days of its
serv ce) or an applcaton s made for the appoin ment of a provisional liquidator or a
cred tors’ meeting 's convened pursuant to section 88 of the Inso vency Ac: 1986,

d) a receiver, administrat've receiver 0" similar officer s appointed over the whole o
any part of its business or assets



H1.2

H1.3

(e)

()

(@)

(h)

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

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

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

any event similar to those listed in H1.1(a)-(g) occurs under the law of any other
jurisdiction.

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

(a)

(b)

(c)

(d)

(e)

)

(9)

(h)

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

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

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

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

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

he dies or is adjudged incapable of managing his affairs within the meaning of Part
VIl of the Mental Capacity Act 2005;

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

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

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

(a)

being notified that a Change of Control has occurred; or
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H14

H1.5

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

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

The Authority may terminate the Contract with immediate effect by notice and without
compensation to the Contractor where the Contractor 1s a partnership and:

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

(b) itis for any reason dissolved; or

(c) a petition is presented for i's winding up or for the making of any administration
order, or an applcation is made for the appointmen-of a provisional liquidator; or

(d) areceiver, or similar officer is appointed over the whole or any part of its assets; or

(e) the partnership is deemed unable to pay its debts within the meaning of section 222
or 223 of the Insolvency Act 1986 as appled and modified by the Insolvent
Partnerships Order 994; or

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

(i) an applicatior for an inte im order is made pursuant to sections 252-253 of the
Insolvency Act 1986 or a p oposa is made for any composition scheme or
arrangemen! with or ass gnment for 'he benefil of, his creditors,

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

(i) a receive or similar officer is appointed over the whole or any part of hi
assets;

(g) any event similar o those sisted in clamses H1.4(a) to (f) occurs under the law of any
other jurisdiction

The Authority may terminate the Contract with ‘'mmediate effect by notice and witho t
compensation to the Contractor where the Contractor is a limited liability partnership and

(a) a proposal is made for a vo untary arrangement w thin Part | of the Insolvency As
1986 or a proposal is made for any o her composition s heme or arrangement wit
or assignment ‘or he benefit of, its creditors-

(b) itis for any reason dissolved,;

(c) an application is made either for the appointment of an administra‘or or for an
administration order, an adminis‘rator is appointed or notice of intenti-n to appoint
an administrator s given within Part1 of the nsolvency Act 1986;

{d) any step is taken with a view to it being determined that it be wound up (other than
as part of, and exclusively for the purpose of, a bona fide reco-struction or
amalgamation) within Part IV of the Insolvency Act 1986;



H1.6

H2

H2.1

H2.2

H2.3

H3

H3.1

H3.2

(e) a petition is presented for its winding up (which is not dismissed within 14 days of its
service) or an application is made for the appointment of a provisional liquidator
within Part IV of the Insolvency Act 1986;

() areceiver, or similar officer is appointed over the whole or any part of its assets; or

(g) it is or becomes unable to pay its debts within the meaning of section 123 of the
Insolvency Act 1986;

(h) a2 moratorium comes into force pursuant to schedule A1 of the Insolvency Act 1986;
or

(i) any event similar to those listed in clauses H1.5 (a) to (h} occurs under the law of
any other jurisdiction.

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

Termination on Default

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

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

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

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

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

Non Default Termination or Change of Government Policy

The Authority may terminate the Contract at any time by giving 30 days’ notice to the
Contractor.

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



H4

H4 1

H5

H51

H5.2

H5.3

Termination under the Regulations
The Authority may terminate the Contract on written not ce to the Contractor if:

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

(b} the Contractor was, a the time the Contract was awarded in one of the situations
specified in reguation 57(") of the Regulaions, i“cluding as a result of the
application of regulaton 57 (2), and should therefore have Seen excluded from the
procurement procedure which resulted in its award of the Con=act; or

{c) the Contract should not have been awarded to he Contractor in view of a serious
infringement of tie obl gations under the " reat es and the Regu ations that has been
declared by the Court of Justce of the European Union in a procedure under Article
258 of the TFEU.

Consequences of Expiry or Termination

If the Authority terminates the Contract under clauses H2 or H4 and makes other
arrangements for the supply of the Services the Authority may recover from the Contracto
the cost reasonably incurred of making those other arrangements and any additional
expenditure incurred by the Authority throughout the emainder of the Contract Period.

If Contract is terminated under clauses H2 or H4 the Authority shali make no furthe
payments to the Contractor (for Services supplied by the Contractor prior to termination
and in accordance with the Contract but where the payment has yet to be made by the
Authority), until the Authority has estabished the final cost of making the other
arrangements envisaged under th's c ause

If the Authority terminates the Contract under cause H3 the A thority shall make no
further payments to the Contractor except for Services supplied by the Contractor prior to
termination and in accordance wth tee Contrac but where the payment has yet o be
made by the Authority

Save as otherw se expressly i ovided in the Contract.

(a) termination o expiry of the Contract shall be without prejudce to any rights,
remedies or obl gations accrued under the Contract prior to |ermination or expiration
and nothing in the Contract st all prejud ce the righl of either ®arty to recover any
amount outstand ng at such leruination or expiry and

(b) termination of the Contraci shall not affect he contnung rights, remedes o
obligations of ‘he Authorty or the Contractor under clauses C2 (Payment and VAT),
C3 (Recovery of Sums Due), D1 {Preventon of Fraud and Bribery), E2 (Data
Protection Act Compiance) E3 (Offcial Secrets Acts 1911 to 1989, Section 182 of
the Finance Ac "989) E4 (Confidential nformaton), ES (Freedom of Information),
E7 (Security) E8 {Intellectual Property Rghts), E9 (Audit), F9 (Remedies
Cumulative), G1 (Labity, Indemnity and ‘nsurance} H5 (Consequences of Expiry
or Termination), H7 (Recovery upon Termnaton) and 1 (Governing Law and
Jurisdiction).



H6

H6.1

H6.2

H6.3

H6.4

H6.5

H7

H7.1

Disruption

The Contractor shall take reasonable care to ensure that in the performance of its
obligations under the Contract it does not disrupt the operations of the Authority, its
employees or any other contractor employed by the Authority.

The Contractor shall immediately inform the Authority of any actual or potential industrial
action, whether such action be by its own employees or others, which affects or might
affect its ability at any time to perform its obligations under the Contract.

If there is industrial action by the Staff, the Contractor shall seek Approval to its proposals
to continue to perform its obligations under the Contract.

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

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

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

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

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

(c) immediately vacate any Authority Premises occupied by the Contractor,

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

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

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

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

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

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



H7 3

H7.4

H8

H8 1

H8.2

H8.3

H8.4

=85

H8 6

H8 7

H8 8

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

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

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

Retendering and Handover

Within 21 days of being requested by the Authority, the Consractor shal provde, and
thereafter keep updated, in a fully indexed and catalogued format, al the information
necessary to enable the Authority to issue "ender documents for the future provis'on of the
Services.

The Authority shall take all necessary precautions to ensure tha the in‘'ormaton referred
to in clause H8.1 is g'ven only to po ential providers who have qualified o tender for the
future provision of the Services.

The Authority shall require that all potental providers treat the information in cinfidence;

hat they do not communicate it except to such mersons within their organisation and to
such extent as may be necessary for the purpose of preparing a response to an invitation
to ten'er issued by the Authority; and that they shall not use it for any other purpose

The Cuntractor shall indemnify the Authosty against any claim made against the Authority
at any time by any person in respect o any | ability incurred by the Authority arising from
any deficiency or inaccuracy in information which the Contractor is required to provide
under clause H8.1.

The Contractor shall allow access to the Premises im the presence of the Authorised
Representative, to any person representing any po ential provider whom the Authority has
selected to tender for the future prov'sion of the Services

If access Is required to the Coniractor's Prem ses for the purposes of clause H7.5 The
Authority shall give the Contracior 7 days notice of a proposed visit together with a lis
showiig the names of all persons who wi | be visi ing. Their attendance shall be subject to
comp®ance with the Contractor's secunty procedures subject to such compliance not
being in conflict with the objectives of the wisi

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

Within 0 Work ng Days of being requested by the Authonty the Contractor shall transfer
to the Authoity, or any person designated by the Authority free of charge al
co=putensed filing, recording, documentation, planning and drawing held on software and
utiised n the wrovision of the Servces The transfer shall be made in a fuly indexed an
cata'ogued disk format to operate on a proprietary software package identical to that
used by the Authority



H9

H9.1

H9.2

H9.3

H9.4

H9.5

Exit Management

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

Within ninety (90) days of the Commencement Date, the Contractor shall provide a draft
Exit Management Strategy to (to be appended to Schedule 10) and within ten (10}
Business Days of provision of such Exit Management Strategy, the Parties shall meet and
use all reasonable endeavours to agree the contents of the Exit Management Strategy,
which must provide for the orderly transition of the provision of the Services from the
Contractor to the Authority and/or any replacement contractor in the event of any
termination (in whole or in part) or expiry of this Contract and allow for the Contractor to
comply with its obligations under clause H6 and H7. If the Parties are unable to agree the
contents of the Exit Management Strategy within a 20 Business Day period, either Party
may refer the dispute for resolution in accordance with clause 12. The Exit Management
Strategy as agreed or determined shall be the Exit Management Strategy.

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

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

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

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

(b) implement the Exit Management Strategy;

(c) liaise with the Authority and/or any replacement contractor, and provide reasonable
assistance and advice concerning the provision of the Services and their transfer to
the Authority or to such replacement contractor
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H10 1

H10.2

H10.3

H1i 4

H11

H 1.1

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

Exit Procedures

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

The following commercial approach shall apply to he transfer of the Services i' the
Contractor:

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

(b) reasonably incurs addiional costs, the Parties shall agree a Variation to the Price
based on the Contractor's rates either set out in Schedue 3 or forming the basis fo
the Price.

When requested to do so by the Authority the Con ractor shall deliver to the Aut=ority
details of all licences for software used in the provision of the Services ‘ncluding the
software licence agreements

Within one Month of receiving the software licence nformaion described aboie, the
Authority shall notify the Contractor of the licences it wishes to be transferred, and the
Contract r shall provide for the approval of the Authority a plan for licence transfer.

Knowledge Retention

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

DISPUTES AND LAW

Governing Law and Jurisdiction

Subject to the p ovisions of clause 12 the Contract, including any matters arising out of or
in connection with it shall be governed by and interpreted in accordance with English Law
and shall be s bject to the jurisdiction of the Courts of England and Wales. The
submission (0 such jurisdiction shall not limit the right of the Authority to take proceedings
against the Coniractor in any other court of competent jurisdiction, and the taking of
proceedings n any other court of competent jurisdiction shall not preclude the taking of
proceedings in any other jurisdiction whether concurrently or not.
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12.1

12.2

12.3

12.4

2.5

Dispute Resolution

The Parties shall attempt in good faith to negotiate a settlement to any dispute between
them arising out of or in connection with the Contract within 20 Working Days of either
Party notifying the other of the dispute and such efforts shall involve the escalation of the
dispute in accordance with Schedule 16 — Dispute Resolution Policy.

Nothing in this dispute resolution procedure shall prevent the Parties from seeking from
any court of competent jurisdiction an interim order restraining the other Party from doing
any act or compelling the other Party to do any act.

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

The obligations of the Parties under the Contract shall not cease, or be suspended or
delayed by the reference of a dispute to mediation (or arbitration) and the Contractor and
the Staff shall comply fully with the requirements of the Contract at all times.

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

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

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

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

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

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

(f)  if the Parties fail to reach agreement in the structured negotiations within 60 Working
Days of the Mediator being appointed, or such longer period as may be agreed by
the Parties, then any dispute or difference between them may be referred to the
Courts unless the dispute is referred to arbitration pursuant to the procedures set
out in clause 12.6.

56



12.6

12.7

Subject to clause 12.2, ‘he Parties shal not insttute court proceedings un'i‘the procedures
set out in clauses |12 1 and |12 3 have been completed save that

(a)

(b)

(c)

The Authonity may at any t me before court proceedings are commenced, serve a
notice on the Contractor requiring the dispute to be referred to and resolved by
arbitration in accordance with clause 12 7,

if the Contractor intends to commence court proceedings, it shall serve notice on the
Authority of its intentions and the Authority shall have 21 days following receipt of
such notice to serve a reply on the Contractor requiring the disputi to be referred to
and resolved by arbit ation n accordance with clause 12 7, and

the Contractor may reques by notice o the Authority that any dispute be referred
and resolved by arbitration in accordance with cla se 127 to which the Authority
may consent as it sees fit.

If any arbitraton proceedi®gs are comme=ced pursuanyto clause 12.6

(a)

(b)

(c)

(d)

(e)

(f)

the arbitration shal be governed by the provisi’ns of the Arbitratitn Act 1996 and
the Authority shall give a notice of arbiration to the Contractor the “Arbitration
Notice ) stating:

(iy that the dispute is referred t# arbitration* and
(i) providing detai's of the 1ssues to be resolved

the London Court of Internaional Artitration (“LCIA”) procedural rules in force at
the date that the dispute was referred to arbitration in accordance with i2.7{b) shal
be applied and are deemed to be incorporated by reference to the Contract and the
decision of the arbitrator shall be binding on the Parties in the absence of any
material failure to comply with such rules;

the tribunal shall consist of a sole arbitrator to be agreed by the Parties,

f the Parties fail to agree the appointment of the arbitrator within 10 days of the
Arbitration Notice being issued by she Authorty under clause 12.7(a) or if the person
appointed is unable or unwling to act, the arbitrator shall be apponted by the LCIA,;

the arbitration proceedings shall take pace in Londos and in the Engl sh language;
and

the arbitration proceed ngs shall be governed by, and interpreted in accoidance
with, English Law.



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

SIGNED for and on behalf of CARE QUALITY COMMISSION

SIGNED for and on behalf of ASK e PLC




SCHEDULE 1 - SPECIFICATION

1 Background

he Ca e Quality Commission { CQC") is the reguato of health and social ca e in
England inspect ng hea th and social care serv ces across the country. The comm ssion
is splt into five directorates which are Adult Soc al Care, Hospitals and Mental Health,
Pnmary Medical Services, Strategy and Intelligence and Customer and Corporate
Services

CQC recently introduced a talent management strategy designed to support he
organ sation in its work by ensu®ng that we have the right people in the right ro'es at the
right tme and that we have a systematic approach to succession planning

As pirt of this stra egy CQC conducted a talent review of its Executive Grade personnel
to iden ify ndividuals within th's population who demonstrated the potential to progress to
more senor roles in the futu-e included access 10 executive level coachng.

CQC is seef ng to support current and future leaders who mig “t have coach'ng iden‘ified
as part of their ongo’ng deve opment conversations outside of the talent strategy

2 Specification

CQC s seekitg a suitably quaified Training Provider (the “Cont actor”) to deliver
Executive Coach ng Services (the “Services”) for ‘mdiv'duals (the “Coachee”) within the
organsation s executive grades. There a e curreitly approxima ely 130 Executive grade
employees ac oss al! 3 grades

Executive Grade 1 (E1 .. Execu ive Directos Chief l=spector
Executive Glade 2 (E2) Director ' evel/Deputy Chief inspector

Executve Grade 3 (E3): Head of Fuscion Level

Purpose of Executive Coaching

To deliver up to six bespoke 1-2-1 two-hour executive coaching sessions that support
each Coachee n their ndividual identified areas of development to lead to improved
performance.

Examples of coaching interventions include:



Supporting the development of senior leaders into executive committee and board
roles;

Skills development of ‘soft skills' such as negotiating, collaborating and influencing;
Increasing effectiveness in a current role or following a major change to another
work area;

Talent development to engage with the learning capacity, ambition and potential of;
emerging leaders;

Returning to work after a significant career break.

Core Requirements of the Services

The Contractor is expected to deliver the core requirements identified below:

Experienced in Coaching Services across multiple geographical locations and
sectors at senior executive and board level;

Capable to deliver Coaching Services for up to 15 Coachees on an annual basis;
Able to provide Coaches with accreditation at practitioner level recognised by the
European Mentoring and Coaching Council (EMCC) or equivalent, or provided
through an accredited learning body such as a University or the Institute of
Leadership and Management (ILM);

Support and facilitate behavioural change of the Coachee to improve performance;
Develop the Coachee to be invested in confidence and strategic awareness;
Possess a strong track record of leadership development and application of a wide
variety of coaching techniques, tools and skills;

Ability to introduce the Coachee to executive level concepts and ideas that will
develop, influence and shape wider agendas in the organisation.

Include assessment and administration of a psychometric assessment tool selected
to each Coachee at the first and last coaching sessions*

*Note: The Myers-Briggs Type Indicator Tool or Strengths Deployment |nventory
assessment tools should not be included as CQC has practitioners to administer.

Geographical Locations:

To meet the needs of our geographically dispersed workforce across England, the
Contractor is expected to deliver the Services to any geographical location, including but
not limited to the following locations:

CQC region office locations at:

o

o

East Midlands and East region: Nottingham: Agora, Building C, Cumberland Place,
Nottingham NG1 6HJ

Yorkshire and Humberside region: St Paul's House, 23 Park Square, South Leeds
LS1 2ND

London and South-East region: 151 Buckingham Palace Road, London, SW1W
952z

North East region: Citygate, Gallowgate, Newcastle Upon Tyne NE1 4PA
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o North West region Guild Centre, . ord s Walk, Preston jancashire, PR1 1RA
South West region: Fourth Fioo: Colston 33, Colston Avenue, Bnstol BS1 4UA
West Midlands region McLaren Building, 46 Priory Queensway, Dale End,
B rm ngham, B4 7LR

CQC h b offices located at

o Cambridge: Ground Fioor, East Wing, Victoria House, Capital Park Fulbourn,
Cambridge CB21 5XB

o Manchester: National Institute for Health and Care Excellence, Level 1A, City Tower

P ccadilly Plaza Manchester, M1 4BT

o Cumbria Grousd Floor, Environment Agency, Ghyll Mount. Gilan Way Penrith 40
Business Park Pennth Cumb#ria CA11 9BP

o Plymouth: Plymout= County Counci, Ground Floor, Windsor House, Tavistock
Road, Plymouth P 6 SUF

o Southampton HMRC, Compass House, Romsey Road Maybush, Southampton,
S016 4HP

0

And all other mutually ag eed ‘ocation.

Learning Outputs:

On conclus on of Coach ng each Coachee wil e able to:

o Articulate the mpact of execut've coach ng on their performance specificaly in
relaion to their identified objecves;
Descnbe examp es of changed leadersh p beraviours,
Refer to ob ective evidence/feedback from colleagues in support of he above self-
assessment of change;
Express their developmental objectizes fo: the next 18-24 mon hs;
Give a detared account of the'r strategies fo continuing long term development of
their leadership Sehaviours

Anticipated approach to delivery:

The approach to the Services should be able to appeal to al eaming styles. We expec
Serv ce allocation of delivery to follow the below indicative outine:

+ A short introductory Coach-to-Coachee “Chemistry Matching” meeting prior to
commencement of coaching to understand the Coachee s context and rheir
developmental objectives The coaching process and confidentiality arrangemen‘s wl



be discussed at this point. The meeting to provide a ‘chemistry matching’ check to
determine whether an effective relationship between Coach and Coachee can develop.

» Initial Coaching session: Coaches will draw upon their coaching skills, knowledge
and experience to formulate a coaching plan to maximise the likelihood that the desired
outcomes are achieved (this will include the administration of an appropriate
assessment tool*)

» Defining the individual's coaching objectives: encompassing both short term goals
and longer-term aspirations. Where appropriate a Coachee's manager may be
included in a three-way meeting at both the beginning and end of the coaching
contract.

¢ Flexible structure for Coaching sessions: A format which will be determined by the
Coachee's objectives to be offered up to a maximum of six 1-2-1 sessions of 2 hours
each spaced normally 4-6 weeks apart.

« Strategies to embed learning: to facilitate effective strategies to assist with sustained
change on the part of the Coachee long after the coaching has concluded.

» Ongoing support: Added value of telephone and online/email support that a Coachee
can draw on as required.

*Note: MBTI or Strengths Deployment Inventory should not be used as assessment tools.

The Contractor will be responsible for the production of all learning resources necessary to
complete the Services including any associated costs for reproduction of leaming
materials.

Coaching should take no longer than 10 months to complete. If it is anticipated that the
Coaching will take longer than 10 months due to extenuating circumstance e.g. illness an
extension will need to be agreed with CQC Contract Manager.

We require the ability to end the Coaching at any stage that the Coachee and the Coach
agree that the learning outputs, set out at the start of the contract have been met and
further sessions are not required.

3 Service Levels & Volumes

The Service Levels will be arranged between CQC and the Contractor and reviewed at
appropriate intervals as part of the contract management process throughout the lifetime
of the contract.

The Contractor will be required to:

e Provide a minimum of 3 summary profiles of Coaches per Coachee for Coachees to
select their preferred Executive Coach.



¢ Include a complimentary “chemistry matching meetng prior to the commencement
of Coaching for each Coachee repeating this process as required to secure a
suitable Coach-to-Coachee match;
Make arrangement for the de ivery of coaching sessions directly with the Coachee;

* Provide up to six bespoke 1 2-1 two-hour coaching sessions per individual Coachee
with the ability to extend sessions should the relationship require this. The
requirement for addit onal sessions however wil be approved by the CQC contract
manager and will require a clear retio*ale, purpose and objective,

» Pause the Coaching ® the individua s out of the b 'siness for a long period of time,
for example on long term sickness absence;

+ Invoice CQC only after each Coaching session has been verified as complete.

The Service Volumes w il be a ranged between CQC and the Contractor and reviewed at
appropriate inervals as part of the contract managemenr process at regular intervals
! rough the Ifetime of he | ontract

4 Key Performance Indicators* (KPls) and Milestones

There are several key performance indicators |KPI's) that w'l be required as part of the
Services, these are

Ref Indicator Measured by Reference Point Review Date
or Target
KPI1 | Agreed timetable for Coachee Prior to Throughout the
Coaching session commencement Coaching
delivery at the outset Services
KP12 | Coaching delivered in | Coachee and | End of Coaching 5 working days
line with set timetable | CQC Services before Contract
and format Contract Close-out
Manager meeting
KPI3 | Success of agreed Coachee and | Review at mid- Throughout the
target outputs of CcQcC point and end of Coaching
Coaching training Contract contract coaching | Services
Manager reports
KPI4 | Accurate and regular cQcC Monthly progress | Throughout the
progress updates Contract summary reports Coaching
I Manager provided Services |




5 Milestones

Key milestones that will need to be agreed as part of this contract:

Description

Target Date

Action to Achieve Milestone

Produce and agree a
delivery plan

No later than four weeks
after ‘kick off' meeting*

Ensure plan is delivered and
agreed between Contractor and
cac

Commencement of
Services

from April 2019

Allocations of individual Coachee
in line with delivery plan

Upon receipt of order
requests agree
suitable coach and
completion of
“chemistry matching”
if required

3 weeks after individual
Coachee identified by
Coachee

Coachees provided with Coach
profiles and advised of timescales
for selection

Completion of suitable
psychometric
assessment and
report and agree
outputs of Coaching
session at initial
session

At first session and last
session

Coach and Coachee agree
objectives of sessions

Commencement of
Coaching delivery

Within 4 weeks of
Coachee choosing Coach
following “chemistry
matching” meeting

Delivery commences on agreed
dates (or prior if mutually
agreeable)

Timetable and
methods of delivery
agreed

At first session

Coach and Coachee agree
timetable, session locations and
delivery method

Completion of
Coaching including
Coachee progress
review

Following the completion
contracted coaching
sessions

Contract managers review
progress with both Coachee and
Contractor




| Conclusion of Within 8 weeks of Contract managers review
contract end date progress with both Coachee and

delivery and final Contractor. To regularly reviewed

| report throughout length of contract.
Post-Delivery Review* | Within 4 weeks of Date of post-delivery review
contract end date meeting to be agreed as part of
delivery plan.

(*subject to date of contract finalisation

6 Cost Envelope

CoSsT ENVELOPE

The maximum value of this contract will be £42,000.00 per annum (inclusive of
VAT)

to deliver fifteen {15} x six (6) coach ng sessions.

The contract will be for a period of twelve (12} months with the op#on to extend by
two 2) further penods of twelve ' 2) months Each extension wil' be utilised at the
discretion of CQC

The maximum value of the contract f all extensions are utihsed 1s expected to be
£126,000.00 over the potential thirty-six (36) month per od however any extension
util'sed wil be subject to budget availability

The Contract will be awarded in accordance with best va ue prnciples. CQC s seeking
the most economically advantageous susmission able to demonstrate that ‘'t meets the
requirements of the specification.

Payment terms:

Payment wil be made quarterly for all va idated Coach'ng Services carried out in that
quarter.



7 Length of Contract

Start Date End Date Contract Extension Period

1 April 2019 31 March 2020 2 + 12 Months

The contract which CQC intends to award will cover an initial period of 12 months, which is
anticipated to commence 1 April 2019 (subject to agreement and finalisation of contract).

8 Contract Management

Contract management is a very important element of contract delivery as this will ensure
delivery is on time, within contract value and to the required level of performance.

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

Performance will be measured by Coachee’s achieving their identified outputs.

Itis envisaged that the monitoring of the contract will also be undertaken via monthly calls
(as a minimum) between the Contractor and CQC, to update on progress, provide
feedback and review all expenditure arising in the delivery of the Services.

Failure to effectively manage the contract may result in poor performance and non-
compliance. The contract management arrangements will include specific activities for
example:

Attending contract management meetings;
Means of measuring performance;

Cost analysis;

Communication routes;

Key personnel;

Exit strategy.

Following completion of the contract, the Contractor will attend a post contract review with
CQC to review whether the objectives of the contract were met, review the benefits
achieved and identify any iessons learnt for future projects.

All progress updates are to be sent via email to the Contract Manager by the specified day
and time; and all deliverables and requests are to be sent via email (phone is acceptable
but must be followed up with an email) to the Contract Manager. Names, email addresses
and contact numbers will be supplied during the contract “kick off” meeting.
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Authority Responsibilities:

The CQC wll support the management of the contract th=ugh the following activities:
« A CQC Academy representative will act as the C ntract Manager This person will also be
the named contact person;
Provide relevant data to allow contrac' delivery
Ensure payments are made promptly in line wi‘h the con'ract;
Prov de access to appropriate CQC offices when requred;
Hold contract management & service deivery meetings as approiriate =hch wil ‘=
attended by the Contra t Manager and/or a na " ed deputy

Conractor Responsibilities:

it 's expeced that the Contractor will support t'e management of the contract by ensuring the
folow ng

» App=n a Contract Manager to oversee, co-ordinate he work manage the Contractor's
resources and liaise with the CQC Contract Manager,;

Attend regula” meetings to discuss contract delivery;
P oduce regular status reports as required by 'he CQC Contrac: Manager,
» Contrac management & service delivery meetings when arranged will be attended
by the Contractor s Contract Manager or a named deputy when required;
¢ Povide CQC with tmely and ongoing evaluation and quality assurance information
e at'ng to the Services throughout the contract life cycle at intervals agreed by the
CQC a d Contraior;

o Provde al appropriate mater a s whe e needed and provide "ull access o any
external e learning portal or sustem where th's mighibe a requreisent o the
proposed serv ce so ution

9 Siills and Knowledge Transfer

Individuals have outlined how they will transfer development back into the organisation
The Contractor will work direct'y with the Coachee to ensure that they achieve their
individua development requi emeuts The indisduals wikwork directly with their line
managers to mplement the r learning within the organisaion. This will help build
organisational capabrities.

10 Exit Strategy

Bidders shall be expected to outline trerr exit s rategy from the Services provided through
the contract.



SCHEDULE 2 - TENDER RESPONSE

CQcC LD 176 Document 04 v1.0
CareQuality
Commission

CQC reference:
caQCcLb 176
CARE QUALITY COMMISSION (“CQC”

Provision of Executive Coaching Services
TECHNICAL RESPONSE DOCUMENT

TECHNICAL EVALUATION

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

NAME OF TENDERER:... ASK EUROPEPLC...........ccoovviimrerninnns




CQC LD 176 Document 04 v1.0

RESPONSE TO TECHNICAL EVALUATION REQUIREMENT
STATEMENTS

Tenderers must provide responses to the Technical Evaluation Requirement
Statements below to describe how they will mest the requirements of the contract.
Questions should be answered in full.

Tenderers should rot refer to other documents or appendices as part of their
response unless required.

Note: Where supporting documents are required they should be submitied as
separate attachments not embedded or appended to this document. Two supporiing
documents required-

* Proposed Delivery Plan with timelines, key milestones and aclivities, in
refarence to Question 1.

e Overvew of your coaching content and indicative timetable, in reference to
Quaestion 3.

Tenderers are referred to the Statement of Requirements (the “Specifimmmin”®) when
forming responses, and reminded that the Technical Evaluation will account for 60%
of their total tender score.

Please answer the questions below as fully as possible, taking note of the marks
available.

You must address each bule' point within the question failure to do so will resultin a
lower score baing allocated in line with the scoring descriptors

Your responsa to each separate avaluation "™=®rion is to be set out as a standalone
item. Each separate evaluation criierion response wil be evaluated in its entirety,
clearly separate from any other eval=ation criterion response that the supplier elecis
1o submit for evaluation. Failure to provide a response will result in your organisation
scoring no marks for that question.

For the avoidance of do:bt evaluators will not cross reference information from one
question to another questioi regardless of its re evance or quality.

Any information provided which is not referenced o exceeds any specified word
count will not be evaluated

Hyperlinks and embedded documents wil na be considered.

Please note each question maximum word imit using Aria 12 point, single spaced
font. Any material provided over this stated word limi will no” be evaluated.

Please note any appendices submitted in response to requested supporting
attachments, such as lllustrations Diagrams Plans w [l not be subject to the
maximum word limit.

















































































SCHEDULE 3 - PRICING

CQCLD 176 Document 05 v1.0

Q CareQuality
Commission

CQC reference:
CQCLD 176
CARE QUALITY COMMISSION (“CQC”

Delivery of Executive Coaching Services

COMMERCIAL RESPONSE DOCUMENT

COMMERCIAL EVALUATION {PRICING SCHEDULE)

TENDERER
AND UPLOADED ONTO THE CARE QUALITY
COMMISSION’S E-TENDERING RORTAI

NAME OF TENDERER:...ASK EUROPE PLC.......oonrre et
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SCHEDULE 4 - CHANGE CONTROL

Contract Change Note

Contract Change Note Number
Contract Reference Number & Title

Variation Title

Number of Pages

WHEREAS the Contractor and the Authority entered into a Contract for the supply of Delivery of
Level 6 Professional Regulatory Skills Programme dated [dd/mm/yyyy] (the "Criginal Contract")
and now wish to amend the Original Contract

IT IS AGREED as follows

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

Change Requestor / Griginator

Summary of Change

Reason for Change

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

Revised Payment Schedule

Revised Specification (See Annex

[x] for Details)

Revised Contract Pericd

Change in Contract Manager(s)

Other Changes

2. Save as herein amended all other terms of the Original Contract shall remain effective.
3. This Change Contro! Notice shall take effect from the date on which both the Authority

and the Contractor have communicated acceptance of its terms.

SIGNED ON BEHALF OF THE SIGNED ON BEHALF OF THE

AUTHORITY: CONTRACTOR:

Signature: Signature:

Name: Name:

Position: Position:

Date: Date:

100



SCHEDULE 5 - COMMERCIALLY SENSITIVE
INFORMATION

1.2

13

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

n this Schedule the Parties have sought to identify the Contractor's Confidential
nformation that is genuinely commercially sensitive and the disclosure of which would b
contrary to the public nterest.

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

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

|_ ~ CONTRACTOR'S | DATE DURATION OF
COMMERCIALLY CONFIDENTIALITY
| SENSITIVE INFORMATION | ) .

A

| NA INA

—— = —————a




SCHEDULE 6 - NON DISCLOSURE
AGREEMENT

THIS NON DISCLOSURE AGREEMENT is made the [insert day] day of [insert date] (the
“Commencement Date”.

BETWEEN:

and

ASK EUROPE PLC of Cranfield Innovation Centre University Way, Cranfield, Bedford,
Bedfordshire, England, MK43 0BT - (registered in England and Wales under number
02989543) {the “Contractor”);

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

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

WHEREAS:

(a)
(b}

()

(d)

The Contractor has contracted with the Care Quality Commission (the “Authority”) to
provide services to the Authority in an agreement dated [insert date] (the “Contract”).

The Contract places an obligation of confidentiality on the Contractor. The Disclosee is an
[insert employee, professional advisor or consultant] of the Contractor engaged in the
provision of services to the Authority in support of or in connection with the services to be
provided by the Contractor under the Contract.

The Disclosee may therefore, have communicated to it, certain Confidential Information
belonging to the Authority which is proprietary and must be held in confidence.
Accordingly, the Contract requires the Contractor to ensure that the Disclosee enters into
a non-disclosure agreement with the Contractor on the terms set out herein.

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

NOW IT IS AGREED as follows:

Definition and Interpretation

1.

In this Agreement:

a) *Confidential Information” means: any information which has been designated as
confidential by the Authority in writing or that ought to be considered as
confidential (however it is conveyed or on whatever media it is stored) whether
commercial, financial, technical or otherwise including {without limitation)
information belonging to or in respect of the Authority which relates to research,
development, trade secrets, formulae, processes, designs, specifications, the
Authority data, internal management, information technology and infrastructure
and requirements, price lists and lists of, and information about, customers and
employees, all materials and information belonging to third parties in respect of
which the Disclosee owes obligations of confidence; information the disclosure of
which would, or would be likely to, prejudice the commercial interests of any
person, intellectual property rights or know-how of the Authority and all personal
data and sensitive personal data within the meaning of the Data Protection Act



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

b) “Law” means any applicable Act o Paliament subordinate legislation within the
meanng ol Section 21(1) of the Inerpretasion Act 1978, exercise of the royal
prerogatve enforceable community right within the meaning of Section 2 of the
European Communities Act 1972, regulatory poscy gui~ance or industry code,
judgment of a relevant court of law, or drectives or requirements of any
regulatory body of which the Contractor is bound o comply

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

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

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

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

CONFIDENTIALITY

6.

10

The Disclosee undertakes to: keep confidentia al Confidential Information and sa eguard
it accordingly; and that any Confidential Information supplied wil not Fe used by i for any
purpose other than in connection with the Centractor's delivery of the services under the
Contract without the prior written permissio © of the Autho ity

The Disclosee will take all necessary precautions to ensure tha the Confidential
Information is held in confidence a:d will provide proser anil secu'e storage for all
information and any papers, drawings or other materials which ' elate to or are compiled
from such information.

The Disclosee shall, with respect to any Confidential Informaton i receives directly from
or on behalf of the Authority or from the Contractor, compy, with al ins ructions and/or
guidelines produced and sup#ed ~y or on behalf of tue Authority from fme o time for the
handling and storage of Confidential I-formation, generaky or far specific items

The Disclosee will not dsclose a y Confidential Inf rmation or any part thereof to ==
th'rd party.

Where the Disclosee is an employee, breach of ‘he obligations set out herein in this
Agreement shall be a cause of « iscplinary proceedi=gs, and tie Con ractor shall inst tute
and enforce such d'sciplinary proceedings as agai-st the Bisclosee n relation to such
breach.

Where the Disclosee s a professival advisor or consufrant, breach of the obligation set
out herein shall entitle the Contractor to te'minate the contract of engagement with the
Disclosee immediately, and the Contractor shal enforce such right of termination as
against the Disclosee in relation to such breach.



12.

13.

14.

15.

16.

17.

18.

All Confidential Information in tangible form received hereunder together with all copies
thereof shall be destroyed or returned immediately to the Contractor or where so required
by the Authority and notified to the Disclosee, to the Authority, upon request or upon
completion of the task for the purposes of which such Confidential Information was
released.

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

The following circumstances shall not constitute a breach of the obligations of
confidentiality contained in this Agreement:

141 Disclosure of Confidential Information by the Disclosee when required to do so by
Law or pursuant to the rules or any order having the force of Law of any court, of
competent jurisdiction;

14.2 Disclosure of Confidential Information by the Disclosee where and to the extent
that the Confidential Information has, except as a result of breach of
confidentiality, become publicly available or generally known to the public at the
time of such disclosure;

14.3 Disclosure authorised in writing by the Authority;

14.4 Disclosure of Confidential Information by the Disclosee where and to the extent
that the Confidential Information is already lawfully in the possession of a
recipient or lawfully known to it prior to such disclosure;

14.5 Possession of Confidential Information by the Disclosee where it has been
acquired from a third party who is not in breach of any obligation of confidence in
providing that Confidential Information;

provided that, in no event shall information relating to the affairs of any identifiable person
be disclosed or released from the obligations herein without the prior written consent of
the Authority.

The Disclosee shall: notify the Contractor and the Authority promptly of the date and
circumstances of the loss or unauthorised disclosure, if any, of the Confidential
Information or any part of the Confidential Information and in addition, the action being
taken to rectify that loss or unauthorised disclosure.

The obligations contained in this Agreement shall continue until notified in writing by the
Authority or the Confidential Information becomes public knowledge (other than by breach
of the terms of this Agreement).

No licence of any intellectual property rights (including but not limited to patent rights,
copyrights, trademarks and rights in proprietary information and/or know-how and whether
registrable or unregistrable) is granted hereby, beyond that necessary to enable use of the
Confidential Information for the purpose for which the Confidential Information was
released.

Nothing in this Agreement shall be censtrued as compelling any of the Parties to disclose
any Confidential Information or to enter into any further contractual relationship with any
other party.



19.

20.

No (epresentafon or warranties are given regarding the accuracy completeness or
freedom from de ects of the Confdential Information or with respect to infringement of any
rghts including intellectual property rights of others.

Without affecting any other rghts or remedies that the other Parties may have, the
Disclosee acknowledges and agrees that damages alone would not be an adequate
remedy for any breach of any of the provisions of his Agreement.

GENERAL

2.

22.

23.

24,

25.

26.

No failure or delay by any Party to this Agreement in exercising any of its rights hereunder
sha | operate as a waiver of such ghts, nor shall any single or partia exercise preclude
any further exercise of such rights. Any waver by a Party of any breach or non-
com hance wil® any term of this Agreement shall not constitute a waiver of any
ssbsequen breach of non-compliance with the same or any other term of this Agreement

No Party may assign this Agreement or any of its r gh s and ob igations hereunder without
the prior written consent of the Authonty.

Any notice under this Agreement shall be in writing and shall be delivered by post, fax or
e-mail to the address of the Party in question set out at the beginning of this Agreement or
s ch other address (or e-mail address or fax number) as the Parties may notify ocne
arother from time to ime

No term of |his Ag.eement shall be enforceable, by virtue of the Contracts (Rights of Third
Parties) Act 1999, by any person who s no a parly to th's Agreemen other than the
Authority The Parties shall only w'th the prior written consent of the Authority be entitled
to vary any of the pov'sions of this Agreement withou notifying or seeking the consent of
any third party and ‘he rghts conferred by secton 2 of the Contracts (Rights of Third
Parties) Act 1999 are excluded.

This Agreement shall be gover ed by and shal be interpreted in accordance with the laws
of England.

The courts of England have exclus ve ju isd ction to settle any disputes wrich may arise
out of or in connection with th s Agreement and accordingly that any proceedings, suit or
action arising out of or in connection the ewith shall be brought in such courts.

This Agreement has been entered into on the dae first written above.

SIGNED by the authorised signatory for and on behalf of the Contractor:

SIGNE by the Disclosee



SCHEDULE 7 - CONTRACTOR AND THIRD
PARTY SOFTWARE

CONTRACTOR SOFTWARE

For the purposes of this Schedule 7, “Contractor Software” means software which is proprietary
to the Contractor, including scftware which is or will be used by the Contractor for the purposes of
providing the Services. The Contractor Software comprises the foliowing items:

Software Supplier Purpose | No. of Restrictions | No. of | Other| To be
(if Affiliate of Licences copies deposited

the in
Contractor escrow?

THIRD PARTY SOFTWARE

For the purposes of this Schedule 7, “Third Party Software” means software which is proprietary
to any third party which is or will be used by the Contractor for the purposes of providing the
Services including the software specified in this Schedule 7. The Third Party Software shall consist
of the following items:

Third | Supplier Purpose No. of | Restrictions | No. of | Other| To be
Party Licences copies deposited
Software in

escrow?




SCHEDULE 8 - SECURITY REQUIREMENTS,
POLICY AND PL#AN

INTERPRETATION AND DEFINITION

For the pu poses of this Scheliue 8, uniess the context o herw se requires the following provisions
shall have the meanings given to them be ow

‘Breach of Security” means the occurrence of unauthorise ¥ access to or use of the Premises,
the Premises, the Services, the Contractor System, or any ICT or data (incuding Authority Data)
used by the Authority or the Contractor n connection with the Contract.

Contractor Equipment” means the sardware, computer and telecoms devices and equipment
supplied by the Contractor or its Sub-Contractor (but not hired, leased or loaned from the Authority)
for the provision of the Services;

“Contractor Software” means software which is proprietary to the Contractor, including software
which s or will be used by the Contrac=r for the purposes of povid ng the Services and which is
specified as such in Schedule 7

“ICT ' means Information Communications Technology and includes a diverse se" =f texhnological
ools and resources used to communicate and to create, disseminate, store and manage
information, ncluding computers, the Internet, broadcasting technologies (radio and television),
and elephony.

Protectively Marked ’ shall have the meaning as set out in HMG Security Policy F amework.

‘Security Plan’ means the Contracto 's secunty plan prepared pursuant to paragraph 3 an outline
of wiich is set out in an Appendix to this Schedule 8

‘Software” means Specia ly Written Software, Contractor Software and Third Party Software

“Spec ally Written So™=are ' means any software created by the Contractor {or by a third party
on behalf of the Contractor) specifically for the purposes of this Contract.

“Third Party Software ' mea: s software which is propnetary to any third party which is or will be
used by the Contractor for the purposes of providing he Services including the software and which
s specified as such in Schefule 7

1 NTRODUCTION

This Schedule 8 covers

1. principles of secu ty for the Co.tractor Sysiem, derived from HMG Se writy Policy
Framework including without limitation principles of physical and information security;

1.2 wider aspects of security elating to the Services;

13 the creation of the Security Plan



1.4
1.5

2.1

2.2

2.3

3.

3.1

3.2

3.3

audit and testing of the Security Plan; and

breaches of security.

PRINCIPLES OF SECURITY

The Contractor acknowledges that the Authority places great emphasis on confidentiality,
integrity and availability of information and consequently on the security of the Premises
and the security for the Contractor System. The Contractor also acknowledges the
confidentiality of Authority Data.

The Contractor shall be responsible for the security of the Contractor System and shall at
all times provide a level of security which:

2.21 isin accordance with Good Industry Practice and Law;

2.22 complies with HMG Security Policy Framework; and

2.2.3 meets any specific security threats to the Contractor System.

Without limiting paragraph 2.2, the Contractor shall at all times ensure that the level of
security employed in the provision of the Services is appropriate to maintain the following
at acceptable risk levels (to be defined by the Authority).

2.3.1 loss of integrity of Authority Data;

2.3.2 loss of confidentiality of Authority Data;

2.3.3 unauthorised access to, use of, or interference with Authority Data by any person
or organisation;

2.3.4 unauthorised access to network elements, buildings, the Premises, and tools
used by the Contractor in the provision of the Services;

2.3.5 use of the Contractor System or Services by any third party in order to gain
unauthorised access to any computer resource or Authority Data; and

2.3.6 loss of availability of Authority Data due to any failure or compromise of the
Services.

2.3.7 processing and storage of authority data within the UK or by exception within the
EEA. Any processing outside of the UK must be subject to specific approval by
the Authority.

SECURITY PLAN

The Contractor shall develop, implement and maintain a Security Plan te apply during the
Contract Period (and after the end of the term as applicable) which will be approved by
the Authority, tested, periodically updated and audited in accordance with this Schedule 8.

A draft Security Plan provided by the Contractor as part of its bid is set out herein.

Prior to the Commencement Date the Contractor will deliver to the Authority for approval
the final Security Plan which will be based on the draft Security Plan set out herein.
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34

35

If the Security Plan is approved by the Authority it will be adopted immediately. If the
Security Plan is not approved by the Authority the Contractor shall amend it within 10
Working Days of a notice of non-approval from the Authority and re-submit to the Authority
for approval. The Partes will use all reasonable endeavours to ensure that the approval
process takes as little time as possible and in any event no longer than 15 Working Days
(or such other period as the Parties may agree in writing) from the date of its first
submission to the Authority |f the Authority does not approve the Security Plan following
its resubmission, the matter will be resolved in accordance with clause 19 (Dispute
Resolution). No approval to be given by the Authority pursuant to this paragraph 3.4 may
be unreasonably withheld or delayed. However any failure to approve the Security Plan on
the grounds that it does not comply with the requirements set out in paragraphs 3.1 to 3.4
shall be deemed to be reasonable.

The Security Pian wil set out the security measures to be implemented and maintained by
the Contracto in relation to all aspects of the Services and all processes associated
with the delivery of the Services and shall at all times comply with and specify security
meastures and procedures which a e sufficient to ensure that the Services comply with:

3.5.1 the provisions of this Sched e 8

3.5.2 the provisions of Schedule 1 relsting to security;

3.5.3 the Informaton Assurance Standards,

354 t'e data protection compli'nce guidance produced by the Authority;

355 the mnimum set of security measures and standards required where the system
wil be handling Protectively Marked or sensitive information as determined by —
HMG Security Policy Framework;

3.5.6 any other extant national ‘nformation security requirements and guidance, as
provided by the Authority’s IT security officers, and

357 approprate ICT standards for technical countermeasures which are included in
the Con ractor System

The references to Quality Standards guidance a~d polices se mut in this Schedule shall
be deemed o be references to such items as developed and updated and to any
successor to or replacement for such Quality Standards, guidance and polices from time
to time.

f there is any inconsistency in the provsions of the above standards, guidance and
policies, the Costractor should notify the Authorised Representative of such inconsistency
immediately upon becoming aware of the same, and the Authorised Representative shall
as soon as practicable, advise the Contractor which provision the Contractor shal be
required to comply wit

The Secunty P an will be struc ured n accordance with ISO/IEC27002 and ISO/IEC2700
or other equivalent policy or procedure, cross-referencing if necessary to other sched.les
of the Contract which cover specific areas included wi hin that standard.

The Serurity P an shall no reference any other documents which are no either in he
possession of the Authonty or otherwse specified in this Schedule 8



4.2

4.3

5.2

5.3

6.

AMENDMENT AND REVISION

The Security Plan will be fully reviewed and updated by the Contractor annually or from
time to time to reflect:

4.1.1 emerging changes in Good Industry Practice;

4.1.2 any change or proposed change to the Contractor System, the Services and/or
associated processes;

4.1.3 any new perceived or changed threats to the Contractor System;,

4.1.4 changes to security policies introduced Government-wide or by the Authority;
and/or

41.5 areasonable request by the Authority.

The Contractor will provide the Authority with the results of such reviews as soon as
reasonably practicable after their completion and amend the Security Plan at no additional
cost to the Authority.

Any change or amendment which the Contractor proposes to make to the Security Plan
(as a result of an Authority request or change to Schedule 1 or otherwise) shall be subject
to & Variation and shall not be implemented until Approved.

AUDIT, TESTING AND PROTECTIVE MONITORING

The Authority shall be entitled to send a representative to witness the conduct of the
Security Tests. The Contractor shall provide the Authority with the results of such tests (in
an Approved form) as soon as practicable after completion of each Security Test.

Without prejudice to any other right of audit or access granted to the Authority pursuant to
the Contract, the Authority shall be entitled at any time and without giving notice to the
Contractor to carry out such tests (including penetration tests) as it may deem necessary
in relation to the Security Plan and the Contractor's compliance with and implementation
of the Security Plan. The Authority may notify the Contractor of the results of such tests
after completion of each such test. Security Tests shall be designed and implemented so
as to minimise the impact on the delivery of the Services.

Where any Security Test carried out pursuant to paragraphs 5.1 or 5.2 reveals any actual
or potential security failure or weaknesses, the Contractor shall promptly notify the
Authority of any changes to the Security Plan (and the implementation thereof) which the
Contractor proposes to make in order to correct such failure or weakness. Subject to
Approval in accordance with paragraph 4.3, the Contractor shall implement such changes
to the Security Plan in accordance with the timetable agreed with the Authority or,
otherwise, as soon as reasonably possible. For the avoidance of doubt, where the change
to the Security Plan to address a non-compliance with HMG Security Policy Framework
or security requirements, the change to the Security Plan shall be at no additional cost to
the Authority. For the purposes of this paragraph, a weakness means a vulnerability in
security and a potential security failure means a possible breach of the Security Plan or
security requirements.

BREACH OF SECURITY
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Either Party shall notify the otiel immed ately upon becoming aware of any Breach of
Security including, but not li¥ited to an actual, potental or attempted breach, or % reat to,
the Security Plan.

Upon becoming aware of any of the circumsta-ces referred to in paragraph 6.1, the
Contractor shall immedia ely take al reasonable s eps necessary to:

6.2.1 remedy such breach or protect he Cost actor System agains any suck potential
or attempted breach or threat' and

6 2.2 prevent an equivalent breach in the fu ure;

6.2.3 collect, preserve and protect al avaiable aud= data remt®=g ro the ncident and
make it ava lab'e on request tu the Author ty;

6.2.4 investigate he incde® and =oduce a detaied report fo the Authoty wihin 5
working days ¢! The discovery of the i'cden’.

Such steps shall include any action or changes easonably required by he Authorty. If
such action is taken in response to a breach that s determined by tfe Auhority acting
reasonably not to be covered by the ouligations of the Cantractor under the Contract, then
the Contractor shall be entitled to refer the matter to the variation p ocedure set out 'n 'he
Contract.

The Contractor shall as soo- as reasonaby practicable prov'de to the Authority full details
(using such reporting mechanism as may be specified by the Authority rom ime to time
of such actual, poten 1al or attempted breach and of the steps aken in respect thereof.

CONTRACT EXIT - SECURITY REQUIREMENTS

In accordance wth clause H7 of the Contract, on termnation of the Contract, either wa
early termination or completion of the Contract then the Contractor wil ether return al
data to the Authority or provide a certfficate of secure destruction using an industry and
Authority approved method Destruction or retsrn of the data wil be specified by the
Authority at the ime of fermination of the Contract.



APPENDIX 1- OUTLINE SECURITY PLAN







1.1

2.1

2.2

2A,

3.2

3.3

ANNEX 1: BASELINE SECURITY REQUIREMENTS
SECURITY CLASSIFICATION OF INFORMATION

If the provision of the Services requires the Contractor to Process Authority Data which is
classified as OFFICIAL, OFFICIAL-SENSITIVE or Personal Data, the Contractor shall
implement such additional measures as agreed with the Authority from time to time in order
to ensure that such  information is safeguarded in accordance with the applicable
legislative and regulatory obligations.

END USER DEVICES

The Contractor shall ensure that any Authority which resides on a mobile, removable or
physically uncontrolled device is stored encrypted using a product or system component
which has been formally assured through a recognised certification process agreed with the
Authority except where the Authority has given its prior written consent to an
alternative arrangement.

The Contractor shall ensure that any device which is used to Process Authority Data meets

all of the security requirements set out in the NCSC End User Devices Platform Security
Guidance, a copy of which can be found at: https.//www.ncsc.gov.uk/quidance/end-user-

device-security

TESTING

The Contractor shall at their own cost and expense, procure a CHECK or CREST Certified
Contractor to perform an ITHC or Penetration Test prior to any live Authority data being
transferred into their systems. The ITHC scope must be agreed with the Authority to ensure
it covers all the relevant parts of the system that processes, stores or hosts Authority data.

DATA PROCESSING, STORAGE, MANAGEMENT AND DESTRUCTION

The Contractor and Authority recognise the need for the Authority’s information to be
safeguarded under the UK Data Protection regime or a similar regime. To that end, the
Contractor must be able to state to the Authority the physical locations in which data may
be stored, processed and managed from, and what legal and regulatory frameworks
Authority Data will be subject to at all times.

The Contractor shall not, and shall procure that none of its Sub-contractors, process
Authority Data outside the EEA without the prior written consent of the Authority and the
Contractor shall not change where it or any of its Sub-contractors process Authority Data
without the Authority's prior written consent which may be subject to conditions.

The Contractor must be able to demonstrate they can supply a copy of all data on request
or at termination of the service, and must be able to securely erase or destroy all data and
media that the Authority data has been stored and processed on.

The Contractor shall:

3.3.1 provide the Authority with all Authority Data on demand in an agreed
open format;



3.3.2 have documented processes to guarantee availability of Authority
Data in the event of the Contractor ceasing to trade;

3.3.3  securely destroy all media that has held Authority Data at the end of
life of that media in line with Good Industry Practice; and

33. securely erase any or all Authority Data held by the Contractor when
requested to do so by the Authority

4. NETWORKING

4,1  The Authority requires that any Authority Data transmited over any public network
(includi=g the I=ternes, mobile networks or un-protected enterprise network) or to a mobile
dev ce must be en rypted when transmitted

42  The Auority requ res that the configuration and use of all networking equipment to provide
the Servces, including those tha! are located 'n secure physica locatols, are at least
compliant with Good 'ndustry Prac'ice

5. SECURITY ARCHITECTURES

5.1 Contractors should design the service in accordance with:
e NCSC ' Security Design Principles for Digital Services "
e NCSC ' Bulk Data Principes '
e NSCS " Cloud Secu ity Pninciples '

6 PERSONNEL SECURITY

61 All Contractor Personnel shall be subject to a pre-employment check before they may
participate in the provision and or management of the Servces. Such pre-employment
checks must include all pre-employment checks which are required by the HMG Baseline
Personnel Security Standard or equivalent including: verification of the individual's identity;
verification of the individual's nationalty and mmigration status; and, verificafon of the
individual's employment hstory; verification of the indivdual's crimina® reco'd. The
Supplier maybe required implement ng additional secunty vetting for some roes.

7. IDENTITY, AUTHENTICATION AND ACCESS CONTROL

7.1 The Contractor must opera‘'e an appropriate access contro eg me to ensure t-at users and
administrators of the service are uriquely identified. The Contrac or must retain records of
access to the physical sites andto  the service.

8. AUDIT AND PROTECTIVE MONITORING

8.1 The Contractor shall collect audit records which relate to security events in delivery of the
service or that would support the analysis of potential and actual compromises. In order to facilitate
effective monitoring and forensic readiness such Contractor aud't records should (as a minimum)
include:

8.1.1 regular epo s and alerts setting out details of access by users of the
service, to enable the identification of (without limitation) chang ng access



8.2

8.3

9.2

10.
10.1

trends, any unusual patterns of usage and/or accounts accessing higher
than average amounts of Authority Data. The retention periods for audit
records and event logs must be agreed with the Authority and documented.

The Contractor and the Authority shall work together to establish any additional audit and
monitoring requirements for the ICT Environment.

The Contractor shall retain audit records collected in compliance with this Paragraph 8.3 for
a period of at least 6 months.

VULNERABILITIES AND CORRECTIVE ACTION

Contractors shall procure and implement security patches to vulnerabilities in accordance
with the timescales specified in the NCSC Cloud Security Principle 5.

Contractor must ensure that all COTS Software and Third Party COTS Software be kept up
to date such that all Contractor COTS Software and Third Party COTS Software are always
in mainstream support.

RISK ASSESSMENT

The Contractor should perform a technical information risk assessment on the service
supplied and be able to demonstrate what controls are in place to address those risks.
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ANNEX 2: CONTRACTOR'S SECURITY MANAGEMENT PLAN

Refer to Schedule 8 - Security Requirements, Policy and Plan, Annex 1: Baseline Security
Requirements
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SCHEDULE 9 — NOT USED
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SCHEDULE 10 - EXIT MANAGEMENY
STRATEGY

Please note - as per Clause H9.2

=)

(b)

Draft Exit Management Strategy to be provided by the Contractor within ninety (90) days of
the Coniract Commencement Dale

Within ten (10) Business Days of provision of such Exit Management Strategy, the Parties
shall meet and use all reasonable endeavours lo agree the contents of the Exit
Management Strategy, which must provide for the orderly ransiton of the provision of the
Services from the Con ractor to t'e Authornty and/or any replacement contractor in the
event of any termination (n whole or in part) or expiry of this Cont act and alow for the
Contractor to comply with its obligations under clause H6 and HY.



SCHEDULE 11 - KEY PERFORMANCE
INDICATORS

There are several key performance indicators (KPI's) that will be required as part of the
Services, these are:

Ref Indicator Measured by Reference Point Review Date
or Target
KPI1 | Agreed timetable for Coachee Prior to Throughout the
Coaching session commencement Coaching
delivery at the outset Services
KPI2 | Coaching delivered in | Coachee and | End of Coaching 5 working days
line with set timetable | CQC Services before Contract
and format Contract Close-out
Manager meeting
KPI3 | Success of agreed Coachee and | Review at mid- Throughout the
target outputs of CcQC point and end of Coaching
Coaching training Contract contract coaching | Services
Manager reports
KPI4 { Accurate and regular cQcC Monthly progress | Throughout the
progress updates Contract summary reports | Coaching
Manager provided Services
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SCHEDULE 12 — BUSINESS CONTINUITY
AND DISASTER RECOVERY PLAN

To be provided by the Contractor within thirty (30) days of contract commencement, as per Clause
D5.
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SCHEDULE 13 — MOBILSATION PLAN

To be mutually agreed between the Authority and the Contractor and provided by the Contractor
within thirty (30) days of contract commencement.

122



SCHEDULE 14 — PROCELSSING, PERSONAL
DATA AND DATA SUBJECTS




SCHEDULE 15 — TRAINING RESCHEDULING
AND CANCELLATION POLICY

Rescheduling:

In the event that Services has to be rescheduled by either Party the following provisions

will apply;

Situation

Payment to Contractor
by the Authority (where
the Authority has
requested to reschedule)

Payment to the
Authority by Contractor
(where the Contractor
has requested to
reschedule)

Less than 10 Working Days’
notice (excluding weekends
and bank holidays)

100% of pre-committed
travel costs where these
cannot be recovered

100% of pre-committed
travel costs

10-20 Working Days' notice

More than 20 Working Days'
notice

Cancellations:

50% of pre-committed
travel costs where these
cannot be recovered

No costs

50% of pre-committed
travel costs

No costs

In the event that Services is cancelled the following provisions will apply:

Where Services has to be cancelled with no alternative agreed the following fees will

apply;

« 2 — 5 Working Days’ notice, the Authority will re-imburse the Contractor 50% of

training costs incurred.

o Less than 2 Working Days' notice, the Authority will re-imburse the Contractor

100% of training costs incurred.



Payments for cancelled activity

Situation

Payment by the Authority
to Contractor (where the
Authority gave notice to
cancel)

Payment by Contractor to
the Authority (where the
Contractor gave notice to
cancel)

Cancellations

48 hours’ notice or less
(excluding weekends and
Bank Holidays)

100% as though activity
carried ou plus 100% of
pre-committed travel costs
and actua costs such as
venue hre

100% as though activity
carried out prus 100% of pre-
committed travel costs and
actual costs such as venue
hire

Cancellations

2-5 Working Days' notice
(excluding weekends and
Bank Holidays)

50 % of t e cost of the
actviy car’ed out plus
00% of pre-comm tted
ravel costs where these
costs cannot be recovered.

50% of the cost of tue activity
carried out pus 100% of pre-
committed travel costs where
these costs cannot be
recovered.

Cancellations

More than 5§ Working Days
notice (excluding
weekends and Bank
Holidays)

0% of the cost of the activity

100% of pre-committed
travel costs where these
costs cannot be recovered.




SCHEDULE 16 - DISPUTE RESOLUTION
POLICY




SCHEDULE 17 - SERVICE REQUEST FORM

SECTION A

This ServiceRequest is issued in accordance with clause B1A of the Contract

The Contractor agrees to supply the Services specified below on and subject to the terms
of the Contract.

|-CQC Order Number | CQCLD 176
mlrchase Order Number | [reference number]
From CARE QUALITY COMMISSION
("Authority™)
To ASK Europe PLC
("Contractor")
SECTION B

1. SERVICES PERIOD

1.1
Commencement Date [start date of 1-2-1 Coaching Services]

Guidance Note. insert he date on which the Services are fo commence.

2 SERVICES REQUIRED

2.1 |
Coachee Details Coaching Sessions
Name/ Title/ Role / Dept | Office / Number of Preferred
| ref | Grade Location Sessions start date
COACHEE REQUIREMENTS FOR COACHING
The coaching requirement of this individual Any
reasonable
adjustments

required?




3. CHARGES

3.1 | Services Request Charges (including any applicable discounts, VAT):

The applicable Contract Charges are in Schedule 2 (Pricing Schedule) and are per
Coachee.

4, CHEMISTRY MATCHING

4.1 | Chemistry Matching meeting held:
Yes / No

{please select — if you have selected “No” please state reason below)

5. SIGNATURES

The Contractor is signing below to confirm they can deliver the Services requested in this form.

The Authority is signing below to confirm they have requested the Services of this form to be
delivered.

For and on behalf of the Contractor:

Name and Title

Signature

Date

For and on behalf of the Authority:

Name and Title

Signature

Date

i






