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SECTION 1- FORM OF CONTRACT

21 F’I’m"";/ 2019

This Agreement is made on this

PARTIES:

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

AND

(2) BOND SOLON TRAINING LIMITED of 5th Floor 10 Whitechapel High Street, London,
United Kingdom, E1 8QS - (registered in England and Wales under number 02271977)
(the “Contractor”)

{each a “Party” and together the “Parties”).

WHEREAS
Following a competitive tender process, the Authority wishes to appoint the Contractor to

provide certain services and the Contractor agrees to provide those services in
accordance with these terms and conditions.



NOW IT IS HEREBY AGREED as follows.

1.
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1.2

TERMS OF CONTRACT

The Contract” comprises the following:

Section 1:
Section 2:

Schedule 1;
Schedule 2:
Schedule 3:
Schedule 4:
Schedule 5.
Schedule 6;
Schedule 7
Schedule 8:
Schedule 9.

Schedule 10:
Schedule 11:
Schedule 12:
Schedule 13:
Schedule 14:
Schedule 15:
Schedule 16:

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, Policy and Plan
Guarantee

Exit Management Strategy

Key Performance Indicators

Business Continuity and Disaster Recovery Plan
Mobilisation Plan

Processing Personal Data and Data Subjects
Training Reschemuling and Cancellation Policy
Dispuie Resolution Policy

The Contract starts on 4 March 2019 (the “Commencement Date") and ends on 3 March
2022 (the “End Date”) the “Initial Period” uiless it is terminaled early or extended i
accordance with the Contract.

1.3 The Authority may extend the term of the Contract uniil 3 March 2023 (“Extension”). The

Authority may,

by giving written notice to the Contractor not ‘ess than the three (3) Months
prior to the last day of the Initial Contiact Period, extend the Contract for f irther penods of
up to a further twelve (12) Months. Aky sucki period shall not exceed a maximum extension
of twelve (12) Months The terms of the Conlract wil apply tfrosghout the period of any
Extension.



SECTION 2- TERMS AND CONDITIONS

CONTENTS

Al Definitions and Interpretation
A2 The Authority’s Obligations
A3 Contractor's Status

Ad Notices and Comrmunications
A5 Mistakes in Information

A6 Conflicts of Interest

B1 Specification

B2 Provision and Removal of Equipment
B3 Manner of Carrying Out the Service
B4 Key Personnel

B5 Contractor's Staff

B6 Inspection of Premises

B7 Licence to Occupy Premises

B8 Property

B9 Offers of Employment
B10 Employment Provisions

C1 Price

Cc2 Payment and VAT

C3 Recovery of Sums Due
C4 Price during Extension

D1 Prevention of Fraud and Bribery

D2 Discrimination

D3 Rights of Third Parties

D4 Environmental Requirements

D5 Business Continuity and Disaster Recovery

D6 Health and Safety

E1 Authority Data

E2 Data Protection and Privacy

E3 Official Secrets Acts and Finance Act
E4 Confidential Information

ES Freedom of Information

E6 Publicity, Media and Official Enquiries
E7 Security

E8 Intellectual Property Rights

E9 Audit

E10 Tax Compliance

F1 Failure to meet requirements

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

FS Waiver

F6 Variation
F7 Severability
F8 Remedies Cumulative



F9
F10

G1
G2
G3
G4

H1
H2
H3
H4
H5
H6
H7
H8
H9
H10
H11

I
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Entire Agreement
Counterparts

Liability, Indemnity and Insurance
Warranties and Representations
Force Majeure

Guarantee

Termination on Insolvency and Change of Control
Termination on Defauit

Non-Default Termina ion or Change of Government Policy
Termination under the Regulations
Consequences of Expiry or Termination
Disruption

Recovery upon Termination

Retendering and Handover

Exit Management

Exit Procedures

Knowledge Retention

Governing Law and Jurisdiction
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 the Authority or any
other Crown Body which are made available for use by the Contractor or its Sub-Contractors for
provision of the Services;

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

“Authority System” means the Authority's computing environment (consisting of hardware,
software and/or telecommunications networks or equipment) used by the Authority or the
Contractor in connection with the Contract which is owned by or licensed to the Authority by a third
party and which interfaces with the Contractor System or which is necessary for the Authority to
receive the Services;



“BPSS meaks the HMG Basel ne Personsel Security Stalidard for Government employees.

“Breach of Security” means any incident that resuit in usauthorised access of daia, applications,
services, networks and/or devices fiy bypassi‘ig their underlying security mechanisms;

CCN" means a change control notice in the foim set out In Schedule 4
“Commencement Date” means the date set out in paragraph 1.2 o!the Form of Contract;
“Commercially Sensitive Information” means ife information ‘isted in Schedule 5:

(a) which is provided by the Contractor to the Authority in colfidence for the period set
out in Schedule 5; and/o

(=1 that constitutes a trade secret;

“Confidential Information” means any information which has been designated as confidential by
either Party in writing or that ought to be considered as confidential (however it is conveyed or on
whatever media it is stored) including information the disclosure of which would, or would be likely
to, prejuidice the commercial interests of any person or trade secreis or Intellectual Property Rights
ol either Party and all personal data and sensitive personal data within the meaning of the DPA.
Confidential Information shall not include information which:

(ai was public knowledge at iFe #¥me of disclosure otherwise than by b'each of clause
E4;

(bj was In the possession of the receivitg Party, without restricion as to its disclisure,
before receiving it from the d'sclosing Party:

(c) is received from a third party (who lawfully acquired it) without restriction as to ts
disciosure; or

(d) is independently developed withou' access to the Confidential Information,

“Contract means this written agreement between the Autfionty and the Contractor consisting o? /s
causes and any attached Schedules enumeraied in paragraph 1.1 of the Form of Contract,

‘Contract Period means the period f om the Co* mencement Date to
(a) 'he End Date; or
(b) following an Extension the end da'e of tile Extension

or suc™ earlier date of terminat on or part'al termination o® the Confract in accordance mith
the Law or the Contract;

Contracting Authority” means any conirasting authonty (other than the Authority) as defived in
regulation 2 of the Regulations;

“Contractor Personnel/Staff’ means all directors officers, employees, agents, consultants and
contractors of the Contracto: 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 potential 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; (i) 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 abandonment 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 dispute escalation 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 notifiable arrangements or proposals and to provide
prescribed information on those arrangements or proposals within set time limits as contained in
Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7
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of Ihe Finance Act and as extended to national insurance contributions by the National Insurance
(Application of Part 7 of the Finance Act 2004) regulations 2012, Sl 2012/1868 made under section
132A of the Social Security Administration Act 1992;

“DPA" means the Data Protection Act 2018 and any subordinate legislation made under that Act
from #me to time together with any guidance and/or codes of practice issued by the ‘nformation
Commissioner or relevant government department in refation to such legislation;

“EIR” means the Environmental Information Regulations 2004 (S| 2004/3391) and any guidance
and/or codes of practice issued by the Information Commissioner or relevant government
department in relation to such regulations;

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

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

'Equipment” means the Contractor's equipment, consumables, plant, materials and such other
items supplied and used by the Contractor in the delivery of the Services;

“Extension” has the meaning given in paragraph 1.3 of the Form of Contract;

“FOIA” means the Freedom of Information Act 2000 and any subordinate legislation made under
that Act from time to time together with any guidance and/or codes of practice issued by the
Information Commissioner or relevant government department in relation to such legislation;

“Force Majeure Event” means any event outside the reasonab’e conlrol of either Party affecting
its performance of its obligatons under the Contract ansing from acts, events, omissions,
happenings or non-happenings beyond lts reasonable contiol and which are not attributable to any
wilful act, neglect or failure to take reasonable preventative action by that Party, including acts of
God, riots, war or armed conflict acts of terrorism acts of government local government or
regulatory bodies, for flood, slorm or earthquake or d'saster bt excluling any industrial dispute
relating to the Contractor or the Staff or any other failure in the Contracior s supply chain;

“Form of Contract” means Section 1 of the Coniract,
“GDPR" means the General Data Pioiectio | Reguiatiok (Regulation (EU) 2016/679)
“General Anti-Abuse Rule” means:

(a) the legislation in Part 5 of the Finance Act 2013 and

(b) any future legisiation in‘roduced ‘nto parliame=t to coun‘e’act tax advantages arising
from abusive arrangements to avold ngtional iInsurance contributions

“Good Industry Practice” means standards, practices methods and mrocedures conforming to the
Law and the degree of skill and care, diligence, prudence and loresigh| 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 tue 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, biological 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 (Direclive (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 1in or afte: 1 April 2013 to be incorect as a result of;

)] a relevant Tax Authority successfully challenging the Conlracto! under the
General Anti-Abuse Rule of the Halifax Abuse principle or unde® any tax rules
or legislation that have ail effect equivalent or similar lo the General Anti-
Abuse Rule or the Halifax Abuse Principle;

ii)  the failure of an avoidance scheme which the Contractor was involveil in, and
which was, or should have been, notified to the Relevant Tax Autliority unssr
the DOTAS or any equivaent or similar reqime; and/or

(r) any tax return of the Contractor submitted 10 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 whick s not spent at the Commencement Date or
to a civil penalty for fraud or evasion;

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

“Pre-Existing Intellectual Property Rights™ shall mean any Intellectual Property Rights vested in
or licensed to the Authority or the Contractor prior to or independently of the performaj ce by the
Authority of tie Contractor of mieir pibligations under this Contract;

“Premises” means the location whe e #ie Services are to be supplied as set out In ke
Specification;

“Price” means the price (excluding any applicable VAT) payable to the Contractoi by the Autliority
under the Contract, as set out in Schedu'e 3 or Ihe lull and proper performance by the Contractor
of its obligations under the Conlracs;

“Pricing Schedule” means Schedule 3 containing detads ol the Price;

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

“Processor Personnel” means all #rectors, officers, employees, agenis consutants and
contractors of the Processor and/or of any Sub-Processor engaged in the performance o! its
obligations under this Agreement;

“Prohibited Act” means:

(a) to directly or indrectly offer, promise or give any person wo'king for or engaged by
the Authority a financial i r wther advantage ti:

i) induce that person to perform improperly a relevant function or activity; or

i) reward thal person for improper performance o] 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 Iégislation repealed or revoked by such
Act;

i)  under legislation or common law concerning fraudulent acts; or
i)  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 property, 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 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 BS! 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” meaiss all applicable Law relating to bnbery, corruption and fraud,
including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice
pursuant to section 9 of the Bribery Act 2010;

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

“Replacement Contractor” means any third party supplier appointed by the Authorily to supply
ally services which are substantially similar lo any of the Services in substilution for any of the
Services lollowing the expiry, termination or partial termination ol tse Contrach;

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

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

‘Returming Employees” means those persons agreed by the Parties to be employed by the
Contraclor {(and/or any Sub-Coillracior) wholly or mainly in the supply ol the Services immediately
before the end of the Contract Peiiod,

“Services” mepns the services se| out in Schedwe 1 ijjcluding any modified or alternative services;

“Specification” means the desc’iption of the Services to be supplied unde? the Contract as set oul
in Suhedule 1 including, where appropriate, the Key Personnel, the Premises and the Quality
Standards;

“SSCBA" means 'he Social Security Contributions and Benefits Act 1992,

“Staff’ means all persons employed by the Confractor to perform its obligations under the Contract
together with the Contractor's servants, agents, suppliers and Sub-Contractors used in the
performance of its obligations under the Contract;

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

“Sub-Contractor” means a third party directly or indirectly contracted to the Contractor
(irrespective of whether such person is an agent or company within the same group of companies
as the Contractor) whose services are used by the Contractor (either directly or indirectly) in
connection with the provision of the Services, and “Sub-Contract’ shall be construed accordingly;

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

“Supplier Code of Conduct” means means the HM Government Supplier Code of Conduct dated
September 2017;

“Tender’ mears the Authonity's invitation to supply to contractors consisting of the Specification,
these clauses and form of Letter 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 Conlract, unless the context implies otherwise:
(a) the singular includes the plural and vice versa;
(b} words importing 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”;



A2

A2 1

A3
A3.1

A3.2

A4

A4.1

A4.2

Ad4.3

(f) headings are included for ease of leference only and skiall not affect the
interpretation or construction of the Confract;

(g) a reference to any Law includes a reference to that Law as ajrended, extended,
consolidated or re-enacted from time to time; and

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

The Authority’s Obligations

Save as otherwise expressly provided, the obligations ol the Authority under the Contract
are obligations of the Authority in its capacity as a contracting counterparty and nothing in
the Contract shall operate as an obligaton upon, o: W any other way fetter or constrain
the Authority in any other capacity, and the exercise by the Authority of its duties and
powers in any other capacity shall not lead to any liability (howsoever arising) on the part
of the Authority to the Contractor.

Contractor's Status

The Contractor shall be an independent contlactol and nothing in the Contract shall
create a contract of employment, a relationship of agency or pajliershig: or a joint venture
between the Parties and accord'ngly neithel Party skal be authosised lo act in the name
of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the
terms of the Contract.

The Contractor shall not (and shal ensure that any other person engaged in relation to the

Coiitract shall not) say or do anything lhat might lead any other person to believe that the
Contractor is acting as the agent o¢ employee of the Authority.

Notices and Communications

Subiject to clause A4.3, where the Coniract states that a liotice or communication between
the Parties must be “wrilien” ol ‘in writing” it is not valid unless it is made by letter (sent by
hand, first class post, recorded delivery or special delivery) or by email.

If it 's not returned as undelivered a notice served

(a) in a letter is deemed to ®ave been received 2 Working Days after the day it was
sent; and

(b) in an email is deemed to have been leceimid 4 hours after the time it was sent
provided it was senl on a Working Day

or when the other Party acknowledges receiit, ahichever is the earlier.
Nolices pursuant to clauses G3 (Force Majeuse) 12 (DispiHe Resolufon} or to terminate

ihe Contract or any part of the Services ae vald only ii served in a letter by hand,
recorded delivery or special delivery.



A4.4

A5

A5.1

A6

AB.1

AB.2

w

B1
B1.1

Notices shall be sent to the addresses set out below or at such other address as the
relevant Party may give notice to the other Party for the purpose of service of notices
under the Contract:

() For the Authority:

(b) Forthe Contractor:

Mistakes in Information

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.

Conflicts of Interest

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.

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.

THE SERVICES

Specification

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



B1.2

B2

B2.1

B2.2

B2.3

B2.4

B2.5

B2.6

B2.7

B2.8

B3

B3

The Conlractor shall comply fully with ils obligations set out in the Specification and
Tender (to include, without lk=itation, the KPis aud all obligalions in relation to the qualty,
performance and provision of the Services).

Provision and Remioval of Equipment

The Contiactor shall piovide all the Equipment akd resource necessary lor the supply ol
the Services.

The Contractor shall not deliver any Equ pmen! to nor begn any work on the Premises
without obtaining Approval.

Al 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 ajile to demonstrate that such loss or damage was caused or contributed to
by the Authority's Default. The Contractor shail provide for the haulage ol carriage thereo!
to the Premises and the removal of Equipment when no longer required al ils sole cost.

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

If the cost of any Equipment is reimbursed to the Contractor such Equip®ent shall be Ihe
groperty 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 Equpment
and will deliver that inventory to the Authority on request and on completion of the
Services.

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

The Contracio® shall, at t'e Authority s written request at its ow= expeise and as soon as
reasonably practicable:

(@) remove immedately from the Premises Equipment which s, in the Asthority’s
opinion, hazardous, noxious or not supplied in accordarice witn tire Contrach, and

(b) replace such item with a suitable substitute item o! Equsment.

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

Manner of Carrying Out the Services

The Contractor shall at all hmes comply with lhe Quaity Standards and, where
applicable, shall maintain accreditation with the relevant Quaiity Standards authirisation
body. To the extent that the standard of the Service has not been specified in the
Contract, the Contractor shall agree the relevant standard of the Services with the
Authority prior to the supply ol the Services and, in any event, the Contractor shalj perform
its obligations under the Contract in accoidance with the Law and Good Industry ¥¥actice.
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B3.2  The Contractor shall ensure that all Staff supplying the Services do so with all due skill,
care and diligence and shall possess such qualifications, skills and experience as are
necessary for the proper supply of the Services. The 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 Authgrity 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 imes have all licences, approvals and consents necessary to enable the
Contractor and Staff to 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

(c) 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

B4.4

B4.5

B5
B5.1

B5.2

B53

B5 4

B5.5

B5.6

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 suitabre for the responsibylities of that person in relation to the Services.

The Authority shall not unreasonably withhold its agreement under clauses B4.2 or B4.3.
Such agreement shall 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 nolice to ihe Contractor, ask it to remove any Siaff whose presence
is, in the Authority's reasonabie opinion, undesirable. The Coiitracto’ siall comply with
any such request immedately.

Contractor’s Staff

The Authority may, by notice to the Conlractor, 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 Slaff

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

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

The Authority may require the Contractor to ensure that any person employed in the
provision of the Services has undertaken a Discosure and Barring Service check. The
Contractor shall ensure that no person who discloses that he/she has a Relevant
Conviction or is found by the Contractor to have a Relevant Conviction (whether as a
resulf of a police check or throigh the Discios=re and Barring Service check or otherwise)
s employed or engaged in lhe provisioni of any part of the Services

At the Authority’s written request, the Contractos shall provide a list of the names and
addresses of all persons who may require admission in to the Authority's Premises,
specifying the capacities in which they are conceined with the Contract and giving such
other particuars as the Authority may reasonably request.

If the Contractor fails to compwy with clause BS 4 within two Months of the date of the
reques| and 'n the reasonable opinion of the Authority, suck failure may be prejudicial to
the interests ol the Aithonly then the Authority may terminate the Contract, provided
always that such jermination shall not prejudice or affect any righ! of action or remedy
which shall have accrued or shall thereafter accrue to the Authority.

The decision of the Authorty as to whether any person is to be refused access to the
Auihority's Premises and as to whether the Contractor has failed to comply with clause
B5.2 shall be final and conclusive



B5.7

B5.8

B5.9

B6

B6.1

B7
B7.1

B7.2

B7.3

B7.4

B7.5

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

The Contractor shall ensure that;

(a) it does not, whether as employer or as provider of the Services, engage in any act
or omission that would contravene the Equality Act 2010 (“the Equality
Legislation™); and

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

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.



B8

B8 1

B8.2

B8.3

B8.4

B8.5

B9
B9.1

B10

B10.1

Property

All Property is and shall remain the property of the Authority and the Contractor
irrevocably licenses the Authority and sts 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 to 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 approprate persons and shall, at the
Authority's request, store the Property separately and ensure that it is clearly identifiable
as belonging to the Authority

The Property shall be deemed to be in good condftion when received by or on behalf of
the Contractor unless the Contractor notifies the Authority otherwise within 5 Working
Days of receipt.

The Contractor shall maintain the Property in good order and condition (excluding fai
wear and tear), and shall use the Property solely in connection with the Contract and fo¥
no other purpose without Approval

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

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

Offers of Employment

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

Employment Provisions

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

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

(b) the age, gender, salary or other remuneralion, future pay seitlements and
redundancy and pensions entitlement of the Staff referred o in clause B10.% (a);

(c) the terms and conditions of employj*ent/engagement of e Staff releved to 1j
clause B10.1 (a), their job titles and qualifications;



B10.2

B10.3

B10.4

B10.5

B10.6

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

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

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

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

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
16 of TUPE save where such failure arises from the faiture of the Authority or a
Replacement Contractor to comply with its duties under regulation 13 of TUPE;

(d) any claim (including any individual employee entittement 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.

B10.7 This clause B10 applies during the Contract Period and indefinitely thereafter.



B10.8

B109

810.10

C

C1

C11

Cc2
C21

C22

The Contractor un#ertakes to the Authority that, during the 12 Months grlor to the end of
ihe Contract Period the Contractor shall not (and shall procure thal any Sub-Contractoi
shall not) without Approval (such Approval not to be unreasonably withheid or delayed):

(a) 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 varation has previously been agreed
between the Contraclor and the Staff in the normal course of bljsiness and where
any such amendment or varation is not in any way related to He transfer of the
Services);

(by 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);

(c) transfer away, remove, reduce or vary the involvement of any other Staff from or in
the provision of the Services (other than where such transfer or removal: (i) was
planned as part of the individual's career development; (ii) takes place in the normal
course of business; and (iii) will not have any adverse impact upon the delivery of
the Services by the Contractor, (provided that any such transfer, removal, reduction
or variation is not in any way related to the transfer of the Services); or

(#)  recrglt of biing in any new or additional individuals to provide the Services who were
not already involved in providing the Services prior to the relevant period.

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

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

PAYMENT

Price

In consideratioii of llke Contractor s performance of its obligations under the Contract, the
Authssity shall pay tile Price i|| accordance with clause C2 (Payment and VAT) and the
Pricimg Schedule

The Contract Price s fixed, and 1s not subject to indexation or escalation during the
Contract Period

Payment and VAT
Unless otherwise stated in the Contract payments shal be once a month in arrears.

T#e Contractor shall submit Invoices to *he Authoity on the dates set oat in Schedule 3

is



Cc2.3

Cc2.3

C2.4

C2.5

C26

c2.7

Cc2.8

C2.9

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

c2.17

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

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

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

Valid Invoices shall include:

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

and, if requested by the Authority:

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

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

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

(f) 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.

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

Not used.



C2.18

C2.19

C2.20

c2.21

C2.22

C2.23
c3

C3.1

C3.2

C3.3

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

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

The Contractor shall indemnify the Authority on a continuing basis against any liabilily,
including any interest, penaties or costs incurred, which is levied, demanded or assessed
on the Authority at any t‘/me in respect of the Contractor s failure to accoust for or to pay
any VAT relating to payments made to the Contractor under the Contract Any amoukts
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 liablity is payable by the
Authority.

The Contractor shall not suspend the Services unless the Contractor 1s entiled to
terminate the Contract under ciause 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 iate from time to time of Barclays Bank plc.

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

If under the Contract any sum of money is recoverable irom or gayable by the Contracto
to the Authorily (including any sum which the Contractor s l'able to pay to the Authosity in
respect of any bieach of the Contract), the Authority may uniaterally deduct that sum from
any sum then due, or which at any later time may become due to the Contractor from the
Authority umder the Contracl or under amy other agreemenl with the Authorty or t¥e
Crown.

Any overpayment by either Party, whether of the Plice or of VAT or otherwise, shall be a
sum of money recoverable by the Party who made the overpayment from the Party il
recept of the overpayment.

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

th



C34

C4

C4.1

C4A

C5
C5.1

C5.2

D.

D1

D1.1

D1.2

D1.3

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.

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 Centractor 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



D1.4

W15

D1.6

D1.7

D1.8

compliance with the Relevant Requirements and prevent the cccmfence 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 Authorily on request.

The Contractor shall immediaiely notify the Authority il writing if it becomes aware that
any breach of clauses D1.1 and/or D1.2 has occurred ol Is likely to occur, o! Fas reasin
to beieve that it has or any of ‘the Staff have:

(a) been subject to an investgation or prosecution which reates to an alleged
Prohibited Act;

(b} been listed by any government department or agency as being debarred,
suspended, proposed fi# suspension or debaimenl, or otherwise ineligible for
participation in government procirement programi®es ol contracts on the grounds of
a Prohibited Act' and/or

(c) received a request or demand for aily iindue filancal or other advantage of any
kind in connection with tre performance of the Contract or otherwise suspects that
any person directly or isldirectly connected with the Contract has committed or
attempted to commit a Prohibited Act.

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

If the Contractor is in Default under clauses D1.1 and/or D1 2, the Authority may by
otice:

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

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

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

Any notice served by the Authority linder clause D1.6 shal| specify the nature of the
Prohibited Act, the identity of the party who the Authority believes has committed the
Prohibited Act and the action lhat the Authority has laken (includ ng, where relevant the
date on which the Contract shall ierminate)

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



D1.9

D2

D2.1

D3

D3.1

D4

D4.1

(a)

(b)

or for showing or refraining from showing favour or disfavour to any person in relation to
the Contract or any such contract.

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

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

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

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

iy 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 Contractor’s supply chain;

maintain relevant policy statements decumenting 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



(c)

D4.2

D5

D51

D5.2

D5.3

D5.4

D5.5

D6

D6.»

D6.2

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

(b).

The Conllactor 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 shal; comply at all times with the relevant provisions of the Business
Continuity and Disaster Recovery Plan to be appended hereto in Schedule *2.

The Business Continuty and Disaster Recovery Plan shall be compliant with the current
British Standard (ISO 2230) code of practice and specification for business continkity
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 ‘ar as practicable in the event of a Disaster, unforeseen blisiness
disruption or emerjiency event

The Authority furthe: reserves the right to undertake of commission an independent aldit
of the Business Continuity Plan that 1s put in place by the Contractor m respect of
Services supplied to or on behalf of the Authority

Following the declaration of a Disaster in respect of any ol the Services the Contrmsor
shall:

(a) implement the Disaster Recovery P.an

(b) continue to provde the affected Services to the Authonty in accoldance
with t“e Disaster Recovery Plan; and

c) estore the affected Services to 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
ihe ieason for the declaration of a D'sasler was not a breach of any of the other terms o
this Contract on tke part of lhe Conlraclor), the KPIs to which the affected Services are to
be lirovided during the continuaton of tiie Disaster shall not be the KPIs as referred lo in
Schedule §1 but shai ke the KPIs set out in the Disaster Recovery Plan or (f nose) lhe
best service levels which are reasonaby achievable in the circumstances.

Health and Safety
The Conj|ractor shal perform its obligations under the Coniract in accorda®ce with-

a) all applicable 1 aw regarding health and safety (incliding Hea'th and Safety at Work
etc. Act 1974 #nd any other acis, orders, regulations and codes o practice relating
to health and safety), and

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

Each Party shall nolify the other as soon as practicable of any health and safety incidents
or material health and safety hazaids at the Authoritys Premises of which it becomes
aware and which relate to or arise in connection with the performance of the Contract. Tha
Contractor shall 'nstruct Staff fo adopt any necessary associated safety measures in orde
to manage any such matenal health and safety hazards.
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E1

E1.1

E1.2

E1.3

E1.4

E1.5

E1.6

E1.7

E1.8

E2

E2.1

E2.2

PROTECTION OF INFORMATION

Authority Data

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

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

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

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

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

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

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

(a) require the Contractor (at the Contractor's expense) to restore or procure the
restoration of Authority Data and the Gontractor 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.



E2 3 The Processor shall provide all reasonable assistance to the Controller in the preparation of
any Data Protection Impact Assessment prior to commencing any piocessing. Such
assistance may_at the discretion ol the Controller, include:

(a) a systematic descriplion of the envisaged processing ojerations and the purpose of
the processing,

(b) an assessment of the necessity and proportionalty of the processing operations i
relation to tie Services,

(c) an assessmen! 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 ‘o ensure ‘he protection of *“ersonal Data.

E2.4 The Processor shal, in relation to any Persona: Dala processed in connection witfj its
obligations under this Agreemei:t:

(a) plocess that Personal Data only in accordance with Schedule 14, uniess the
Processor 1s required to do otherwise &y Law. If it is so ‘equired the Processo
shall promptly nolify the Controllei belore processing the Personal Data urless
prohibited by Law;

(b) ensure that it has in place Protective Measures, which are appropnate to protect
agalnst a Data Loss Event, wiich the Con'roller may reasonably reject (but falure lo
reject shal not amount to approval by the Controller of the adequacy of the
Protecive Measures), having taken account ol the:

(i) nature of the data to e protected;
(i) harm that might result from a Data Loss Evenl;
(i) state of technolog cal #eveopitient; and
('v) cost of implementing any measuies;
(¢} ensure that:

(i) the Processor Peisonnel do not process Pelsonal Data except in
accordance with this Agreement (and in particular Schedu'e 14)

(i) it takes all reasonable steps to ensare the reliakility and integrily of any
Processor Personnel who have access to the Persorjal Data and ensure
that they:

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

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

{C) are informed of the confidential nature of the Personal Data and do not
publish, disclose or divulge any of the Personal Data to any third Party
unless directed in writing to do so by the Controiler or as otherwise
permitted by this Agreement; and
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(D) have undergone adequate training in the use, care, protection and
handling of Personal Data; and

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

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

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

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

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

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

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

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

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

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

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

(e) 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

(f) 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) thie Controller with full details and copies of the comp'ain’, communication o!
request;

(b) such assistance as is reasonably requested by the Controller to enable the
Controller to comply with a Data Subject Request within the relevajt
tisiescales set out in the Data Protection Legisiasion,

(c) the Controller, al its request, with any Persona! Data it holds 'n relatios to a
Da‘a Subject;

(d) ass'stance as requested by the Controller fillowing any Data Loss Event;
(e) assistance as requested by fFie Controller with respect to any request rom

the Information Commissioner’s Office, or any consultaton by the Controllej
with the Information Commissioner's Office.

E28 The Processor shall maintailk complete and accurate records and informallon to

E2.9

E2.10

E2.11

E2.12

E2.13

demonsirate its compliance with this clause. This lequirement does not aplily whiere the
Processor employs lewer ®an 250 staff, unless-

(a) the Controller determines thal the processing 's Fot occasional;

(b) the Controller determines lhe processing includes special categories of data
as Teferred to in Article 9(1) of the GDPR or Personal Daja relating to
cnminal convictions and offences refeired lo in Article 10 of the GDPR; or

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

The Processor shall allow for audits f its Data Processing activity by the Controller or the
Controller's designated audsr

Each Party shall desgnate its owyy datm 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 written consent of the Controller

(c) enler 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.

Tle Controller may, at any time on not less than 30 Working Days’ notice, revise this
clause by replacing it with any applicable controlier to processor standard clauses or



E2.14

E2.15

E2.16

E2.17

E3

E3.1

E3.2

E3.3

E4

E4.1

E4.2

similar terms forming part of an applicable certification scheme (which shall apply when
incorporated by attachment {o this Agreement).

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

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

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

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

Official Secrets Acts and Finance Act

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

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

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

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

Confidential Information

The Parties acknowledge that, except for any infermation 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 shail 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.



E4.3

Ed4

Eib

E4.6

E47

E4.8

E4.9

E4 10

Et 11

Notwithstanding any other term of this Contract, the Contracior hereby gives its conse i
for the Authority to publish the whole Contract (rut with any mformatiom which s
Confidential Information belonging to the Aulhority redacted) inciuding Irom time to time
agreed changes to the Contract, to the general public.

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

The Contractor shall assist and cooperale with the Authority to enable the Autho'ity lo
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 Contracto= shall give the Authority a copy of the list and,
subsequently upon request by the Authorily, copies of such of the listed non-disclosu'e
agreements as required by the Authority. The Contractor shall ensure that its Staff,
professional advisors and consulta®ts are aware of the Contractor's confidentialky
obligations under the Contract.

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

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:

(a) such disclosure is a requirement of Law placed upen the Party making the
disclosure, including any requirements for disclosure under the FOIA or the EIR

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

ci  such information was obtained from a third party without obligation of confidenliahty;

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

e it is independently developed without access to the other Party's Confidential
Information.

Nothing in clause £4 1 shall prevent the Authority disclosing any Confidential Information
obtained from the Contractor:

(a) for the purpose of the examination and certification of the Authority's accounis



E4.12

£4.13

E4.14

E4.15

E4.16

E4.17

E5

ES.1

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

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

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

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

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

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

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

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

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

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

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

and the EIR and shall assist and cooperate with the Authority to enable the Authority to
comply with its Information disclosure obligations.
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ES5.3

ES5 4

ES.5

E6
E6.1

E6.2

E7
E7.1

The Conlractor 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 procu e 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
(or such other period as the Authority may specify) of the Authority's request;

(b) provide all necessary assistance as reasonably requested by the Authority to enab'e
the Authority fo comply wilh its obligations under the FOIA and EIR;

(c) not respond lo directly to a Request for information unless authorised to do so n
writing by the ®uthority.

The Authority shall determine in its absolute discreiion and notwithstanding any other
plovision in the Contract or any other agreement whether the Commercially Sensitive
liiformation and any other liiformation is exempt from d'sclosure in accordance with the
provisions of the FOIA and/or the EIR.

The Contractor acknowledges that {notwithslanding the provisions of clause E4) the
Authority may, acting in accordance with the Secretary of State for Constitutional Affairs
Code of Practice on the Discharge of the Fumctions of Public Apthorities under Part 1 os
the Freedom of Informalion Act 2000 (‘Code’), be obliged under the FOIA, or the EIR to
disclose information concerning the Contractor or the Services |n certain circumstances:

(a) without consulting the Contractor; or
(b) following consulfation with the Contractor and having taken the'r views into account;

provided always that where E5.4(a) applies the Authority shal, in accorsance with any
recommejdations of the Code, take reasonable s'ejs, where approjrate, to gwve the
Cenlractor advanced notice, or failing that, to draw the disclosure to the Co#traclor's
attention after any such disclosure.

The Contraclor shall ensure that all information is retained for disclosure and shall permit
the Author’ty to inspect such records as requested from time to time

Publicity, Media and Official Enquiries

Without pres=dice to the Authority’s obligations under the FOIA, the EIR or any ob igations
under the Regulations, or any policy requirements as to transparency, neither Party shall
make any press announcement or publicise the Confract or any part thereof in any way,
except with the written consent of the other Party.

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

Security

The Authority shall be responsible for maintaining te secunty of the Authority's Premses
In accordance with its standard security requirements. The Contractor shall comply with all
security requirements of ihe Authority while on the Autfiority’s Premises, and shall ensure
#at all Staff comply with such requiremenls.
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E7.2

E7.3

E7.4

E7.5

E7.6

E8
E8.1

E8.2

E8.3

E8.4

The Contractor shall ensure that the Security Plan produced by the Contractor fuily
complies with Schedule 8 (Security Requirements and Plan).

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

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

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

The Contractor shall be liable for, and shall indemnify the Authority against all Losses
suffered or incurred by the Authority and/or any third party arising from and/or in
connection with any the Malicious Software (to the extent that such Losses were not
caused by any act or omission by the Authority).

Intellectual Property Rights

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

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

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

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

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

The Contractor hereby assigns to the Authority, with full titte 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 Contracior. The Coniractor 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-
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E8.8
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exclusive licence or, if itself a licensee of those rights, shall grani to the Autholity an
authornsed 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, loyaity-free, worldwide and irrevocable and shall include the right for the
Authority to sub-license, transfer, novate or assign to other Contracting Authorities, the
Replacement Contractor or to any ofher third party supplying services to the Authority.

The Co jtractor shall not infringe any Intellectual Property Rights of any third party in
supplying the Services and the Contractor shall, during and after tée Contract Period,
indemnify and keep indemnified the Authority and the Crown from and against all Losses
and other liabitities which the Authorily 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 upo= designs supplied by Ihe Aulhority; or

(b) the use of data supplied by ike Authority which is not requred lo be venlied by the
Contractor under any provision of the Contract.

The Authority shall notify the Contractor in wriing of amy claim or,demand brought aga'nst
the Authorily for ‘nfringement or alleged infringement of any Inlellectual Pioperty Right 'n
materia's supplied and/or licensed by the Contracior to the Authority.

The Contractor shall at its own expense conduct all negofiations and any litigation ar'silg
in connection with any claim, demand or action by any third party for infringement o
alleged infringement of any third party Intellectual Property Rights (whellier by the
Authority or the Contractor) arising from the performance of ihe Contiactor's obligations
under the Contract (“Third Party IP Claim”), provided that the Contractor shall at ail
times

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

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

ic) nol settle or compromise any claim without Approviil (not to be unreasonably
wi¥held or delayed).

The Authority shall at the request of the Contractor afford to the Contractor all reasonable
ass stance for the purpose of contesting any Third Party IP Claim and the Contractor shall
indemrify 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
ndemnify the Authonty under this clause E8.8 in relation to any costs and expenses to the
extent that such arise directly from the matters referred to in clauses E8.5(a) or (b)

The Authority shall not, without the Contractors consent make any admissions which
may be prejudicial to the defence or settlement of any Third Party IP Claim.

If any Third Party IP Claim is made or in the reasonable opinion of the Contractor is likely
to be made, the Contractor shall notify the Authority and, at its own expense and subject
to Approval (not to ®e 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 all of the Services without reducing the performance or functionality of
the same, or substitute 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 Services
which are the subject of the alleged infringement, on terms which are acceptable to
the Authority

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

EB8.11 The Contractor grants to the Authority a royalty-free, perpetual, irrevocable, worldwide,
non-exclusive licence (with a right to sub-license) to use any Intellectual Property Rights
that the Contractor owned or developed prior to the Commencement Date which are
embedded in or which are an integral part of the IP Materials and which the Authority
reasonably requires in order to exercise its rights under, and receive the full benefits of the
Contract (including, without limitation, the Services).

E8A Use of Documents and Information

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

E8A.2 Except with the consent in writing of the Autharity the Contractor shall not make use of the
Contract or information issued or furnished by or on behalf of the Authority otherwise than
for the purpose of the Contract.

E8A.3 Any specifications, plans, drawings, or any other documents issued by or on behalf of the
Authority for the purposes of the Contract remain the property of the Authority and must be
returned on completion of the Contract.

E8A.4 The Contractor shall not delete or remove any proprietary notices contained within or
relating to the Authority Data.

E8A.5 The Contractor shall not store, copy, disclose, or use the Authority Data except as
necessary for the performance by the Contractor of its obligations under this Contract or as
otherwise expressly authorised in writing by the Authority.

EB8A.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].

E8A.7 The Contractor shall take responsibility for preserving the integrity of Authority Data and
preventing the corruption or loss of Authority Data.



EBA 8 The Contractor shall perform secure back-ups of all Authority Dala and shall ensure that
up-to-date back-ups ale stored off-site iM accordance with the Business ConFnuity and
Disaster

E8A 9 Recovery Plan. The Conkactor shall ensure that such back-ups are available o the
Authority at all times ujion jequest and aie delivered to the Authorily at ko less than [three]
monthly intervals.

E8A.10The contractor shall ensure that any system on which the Cowiractor holds any Aussority
Data, including back-uli data, is a secure system tliat complies with the Security Policy.

E8A 11If the Authority Data is corrupted, lost or sufficiently degraded as a result of the Contractor's
Default so0 as to be unusable, the Authority may:

(a) require the Conlractor (at the Contractor's expense) lo restore or procure the
restoration of Authority Data to the exteni 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 "atendar days); and/or

{(b) itsell restore or procure the restoiation of Authority Data, and shall be repaid by the
Conlactor any reasonable expenses incurred in doing so ‘o ‘the extent and in
accoldance with the requiiements specified in the Business Continuty and Disaster
Recovery Plan.

EBA.12If at any time the Contractor suspects or has reason! o believe that Authorily Data has or
may become corrujited, lost or sufficiently degraded in any way ‘or any reason, then the
Contractor shall notify the Authority immediately and inform t¥e AuthorBy 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, ful and accurate records of
the Contract incuding 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 wis Ihe Contract.

E92 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 shal 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.

E9.4  The Contractor (and its agents) shall permit the Comptroller and Auditor General (and his
appointed representatives) access free of charge during normal business hours on
reasonable notice to al such documents (including computerised documents and data)
and other information as the Compitroller and Auditor General may reasonably require for
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the purposes of his financial audit of the Authority and for carrying out examinations into
the economy, efficiency and effectiveness with which the Authority has used its resources.
The Contractor shall provide such explanations as are reasonably required for these
purposes.

E10 Tax Compliance

E10.1 If, during the Contract Period, an Occasion of Tax Non-Compliance occurs, the Contractor

shall:

(a)
(b)

E10.2 |If the

notify the Authority in writing of such fact within 5 Working Days of its occurrence;

and

promptly give the Authority:

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

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

Contractor or any Staff are liable to be taxed in the UK or to pay NICs in respect of

consideration received under the Contract, the Contractor shall:

(a)

(b)

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

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

F. CONTROL OF THE CONTRACT

F1A Monitoring of Contract Performance

F1A.1 The Contractor shall comply with the monitoring arrangements set out in the KPl Schedule
and the Specification including, but not limited to:

(a)
(b)

(c)

reporting performance of the Services against the KPls;

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 Authority under the Specification or otherwise under the
Contract from time to time.

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



F1

F1.1

F2
F3
F3.1

F3.2

F3.3

F3.4

Overall KPI Performance Score in respect of the immediately preceding Month. Where
KPI's are only measured Quarterly or Half Yeary they shall be reported in the Month
immediately following the relevant Quarterly or Half Yearly performance report date.

Failure to meet requirements

If the Authonty 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
Conliraclor shall at its own expense re-schedule and carry ouit the Services in accordance
with Ihe requirements of the Contract within such reasonable tme as may be specified by
the Aulhority.

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 supp'y or procere the supply of all or part of
the Services until such time as the Contractor has demonstrateil to the Authority's
reasonable satisfaction t®at the Contractor wil' be ablii to supply the Services in
accordance with the Specification;

(b) without terminating the wiole of the Contract, terminate the Contract in respect of
part of the Services only (whereupon a corresponding reduction in the Price shall fe
made) and 'heleafte: ‘tsell supply or procure a third party to sup#ly such gart of the
Services;

(a) withhold or reduce payments to the Contractor & such amount as the Authority
reasonably deems appropriate in each particulail 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 Aullority may
charge the Contractor for any costs reasonably 'ncurred and any reasonalle
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 olherwise
have been payable to the Contractor for such iart of the Services

If the Authority reasonably believes the Con¥aclor has fajled to supply all or any part of
the Services in accordance with the Contract, proessional or industry practice which
could reasonably be expected of a competent and sutably qualified persom, or any
legislative or regulatory requirement, the Authority may give the Contractor notice
specifying the way in which its performance lalls short of the requirements of the Contract
or is otherwise unsatisfactory.

If the Contractor has been notified ol a falluile in accliidalice with clause 1.3 the Autholilg
may:



F3.5

F3.6

F4

F4.1

Fa.2

F4.3

F4.4

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

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

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

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

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

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

Transfer and Sub-Contracting

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

The Contractor shall be responsible for the acts and/or omissions of its Sub-Contractors
as though they are its own. If it is appropriate, the Contractor shall provide each Sub-
Contractor with a copy of the Contract and obtain written confirmation from them that they
will provide the Services fully in accordance with the Contract.

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

If the Authority has consented to the placing of Sub-Contracts, the Contractor shall:
(a) impose obligations on its Sub-Contractor on the same terms as those imposed on it

pursuant to this Contract and shall procure that the Sub-Contractor complies with such
terms; and

(b) provide a copy at no charge to the Authority, of any Sub-Contract, on receipt of a
request for such by the Authority.
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F4.5

F4.6

F4.7

F4 8

F49

F4 10

F4.11

Notwithstand'ng clause F4.1 the Contractor may assign ‘o a thiid party (e “Assignee”)
the right to receve payment of the Price or any part thereof due to the Contractor
(inciuding any interest which the Authority incurs under clause C2 (Payment ansi VAT)).
Any assignment under thvs clause F4.5 shall be subject to:

(a) reduction of any sums in respect of which tée Authorly exefcises is rgft of
recovery under clause C3 (Recovery of Sums Due);

(b) al related rights of the Authorily under thie Contract in relation to the secovery o!
sums due but unpaid; and

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

If the Contractor assigns the right to receive the Price under ciause F4 5, the Conractor or
the Assignee shall jlo#fy the Authority in wniting of t¥e assignment and the date ujon
which the assignment becomes effective.

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

The provisions ol clause C2 shall continue to apply in all oher 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 t| ereof to:

(a) any Contrackng 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 available to
the Contractor in respect of the Transferee;

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



F4.12

F4.13

F4.14

F4.15

F5
F5.1

F5.2

F5.3

F6

F6.1

F6.2

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

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

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

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

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

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

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

Waiver

The failure of either Party to insist upon strict performance of any provision of the
Contract, or the failure of either Party to exercise, or any delay in exercising, any right or
remedy shall not constitute a waiver of that right or remedy and shall not cause a
diminution of the obligations established by the Contract.

No waiver shall be effective unless it is expressly stated to be a waiver and communicated
to the other Party in writing in accordance with clause A4 (Notices and Communications).

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

Variation

If, after the Commencement Date, the Authority’s requirements change, the Authority may
request a Variation subject to the terms of this clause F6.

The Authority may request a Variation by notifying the Contractor in writing of the
Variation and giving the Contractor sufficient information to assess the extent of the
Variation and consider whether any change to the Price is required in order to implement
the Variation within a reasonable time limit specified by the Authority. If the Contractor
accepts the Variation it shall confirm it in writing.



F6.3

F6.4

F6.5

F7

F7.1

F8

F8.s

F9

Fo i

If the Contractor is unable to accepl the Variaton or where thie Parties are unable to agree
a change to the Price, the Authorty may:

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

(b) terminate the Contract immediately except where the Coltractor 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 requitements of the Specification; and
in such case the Partles shall attempt to agree upofi a resolution to the matter. if a
resolulion cannot be reached, the matter shall be dealt with under the Dispute
Resolution procedure detaied in clause 12 (Dispute Resoluton) and the Dispute
Resolution Policy set out in Schedu’e 16.

Any Vanation will not take effect unless recorded il a Change of Conirol Notice as
attached hereto in Schedule 4and approved in wrifing by the Authority.

The provisions of clause F6.4 may be varied in an emergency if It is not practicable to
obtain the Authonsed Representative’'s approval within e time necessary to make the
Variation il order to address the emergency In an emergency, Variations may be
approved by a differeni representative of the Authority. However, ihe Aulloased
Representative shall have the right to review such a Variation and require a Change ol
Control Nosice to be entered into o% a refjospective basis which may tself vary the
emeigency Variation.

Severability

If any wrovision of the Conlrac! which is not of a fundamental nature 's held invald, ilega
or unenforceable for any reason by any court of competent jusisdiction, siich provision
shall be severed and ihe remainder of the provisions of the Contract shall contitue 1n lull
force and effect as if the Contjact had been executed with the invalid, illegal or
uneniorceable provision elminated.

Remedies Cumulative

Excepl as expressly piovided in the Contract all remedies availakle to either Party for
sieach of the Contracl are cumulative and may be exelcised concu rently or separately,
and the exercise of any one remedy shall not be deemed an election of such remedy to
the exclision of other reedies.

Entire Agreement

The Cmitract Foistitutes lhe entire agreement between the Parties in respect of the
matters dealt with therein. The Contract supersedes all prior neglitations between the
Parties and all representations and undertakings made by one Party to the other whether
witten or oral except that this clause akali I'ot exclude liability in respect of any fraudulent
misrepresentation



F9.2

F10

F10.1

G1

G1.1

8 2

G1.2A

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

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

Counterparts

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

LIABILITIES

Liability, Indemnity and Insurance

Neither Party limits its liability for:

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

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

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

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

The Contractor’s liability for all Losses suffered or incurred by the Authority arising from
the Contractor's Default resulting in the destruction, corruption, degradation or damage to
Authority 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 of the
Contract shall be limited to the greater of: (a) five million GBP (£5,000,000.00); or (b) one
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hundred and twelity-five percent (125%) of the total Contrac! Price pa'd or payable by the
Authority to the Contractor for the Services

G14 The Contractor shall not be responsible for any injury, loss, damage cos! or expense if

G1.5

G16

G17

G18

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 fiom the Contractor the following losses ncurred by the

Authority to the extent they arise as a resu't of a Defau® by the Contractor:

(a) any additional operationa' and/or administralive costs and expenses incurred by the
Authority, including costs relating to &me spent by or on behalf of the Authority in
dealing with the consequences of the Defauls

(b) any wasted expenditure or charges,

(c) the additional costs of procuring a Replacement Coftractor for the remainder of the
Coniract Period and or replacement deliverables which shali inciude any
incremental costs associated with the Replacement Contractor and/or replacement
deiiverables above those which would have been payabie under the Contract

(d) any compensation or interest paid to a third party by the Authority, ani

(e) any fine or penalty incurred by the Authonty pursuan! to Law and any fosts incurred
by ihe Authority in defending any proceedings which result in such fine or penalty.

Subject to clanses G1.1 and G1 5, neither Party shali be hable to the other for any:

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

(b) 'ndirect, special or consequential| loss.
Unless otherwise specified by the Authority the Coniractor shall, with effect from the
Commencement Date for such period as necessary to enable the Contractor to comply
with its obligatioms herein, take out and mantain with a reputable insurance company a
policy or policles of insurance providing an adequate level of cover in respect of all risks
which may be incuired by the Contractor arising out of the Contractor's performance of its
obligations under the Contract, including death or peisonal injury, loss of or damage to
property or any other loss. Such policies shall include cover in respect of any financial loss
arising from atly advice given or omitted to be given by the Contractor. Such insurance
shall be maintained ‘or the duration of the Contract Period and for a minimum of 6 years
following the end of the Contract

The Coniracior shal® hold.

(a) employer's (fompulsory) liability insurance with the minimum cover per claim of
five mithon pounds (£ 5 000,000},
(b) public hability with the minimum cover per claim of five milion pounds

(£ 5,000 000),

and;



G1.9

G1.10

G1.11

G1.12

G2

G2.1

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

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

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

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

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

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

Warranties and Representations

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

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

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

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

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

(e) itis not subject to any contractual obligation, compliance with which is likely to have a
material adverse effect on its ability to perform its obligations under the Contract;

(f)  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 the Contractor or for its
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G3

G3.1

G3.2

GAa.3

Q)

dissolution or for the appointment of a receiver, administrative receiver, liquidator,
manager, administrator or similar officer in relation to any of the Contractor’s assets or
revenue;

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

(h) any person engaged by the Contractor shall be engaged on terms which do not entitle
them lo any Intellectual Property Right in any IP Materials;

() inthe 3 years {or period of existence 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 activities in compliance in
all material respects with the generally accepted accouniirg principles that apply
to it in any country where it files accounts;

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

ii} 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
concemn #r its ability to fulfil its obligations under the Contract;

(i) it has and wif 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 |tigation In which it is involved that is n connection with any Occasion of Tax
Non-Compliance.

(if an individual) he is regarded by HM Revenue & Customs as self- employed and
accordingly shal indemnify the Authority against tax, national nsurance
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 th's
clause G3 from liasality for failure to meet its obligations under the Contracl for as long as
and on'y 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 Coutract which resul's from a failure or delay by an agent, Sub-Contractor or
supplier sfal be regarded as due to a Force Majeure Event only if that agent, Sub-
Contractor or supplier is itself impeded by a Force Maleure Event from complying with an
obligation to the Contractor.

The Affected Party shall as soon as reasonably practicable issue a Force Majeure Not'ce,
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 shali not be entitled to claim reiief under this
clause G3 to the extent that consequences of the re'evant Force Majeure Event:
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G3.5

G3.6

G3.7

G3.8

G4

{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 Practlice to overcome or minimise the consequences of
the Force Majeure Event.

If, as a result of a Force Majeure Event;

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

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

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

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

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

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

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

Guarantee

The Contractor shall provide to the Authority a guarantee in terms of the draft contained in
Schedule 9 (or such other terms as the Authority may have approved) executed as a deed
and delivered by a parent company or financial institute approved by the Authority.
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H1
H1.1

H1.2

DEFAULT, DISRUPTION AND
TERMINATION

Termination on Insolvency and Change of Control

The Authority may terminate the Contraci with immediate effect by notice and wilhout
compensation to the Contractor where the Contractor 1s a company and in respect of the
Contractor

(a) a proposal is made for a voluntary arrangement within Part | of the insolvency Act
1986 or of any other composition scheme or arrangemeit with, ol assignmeit for
the benefit of, its creditors;

(b) a shareholdeis’ meeting is convened for the purpose of considering a resolution that
it be wound up or a resolution for its winding-up is passed (other than as part of, and
exclusively for the purpose of, a bona fide reconstruction or amalgamation)

(c) a petition is presented for its winding up (which 's not dismissed within 14 days of its
service) or &n application is made for the appointment of a provisional liquidator or a
creditors’ meeting is convened pursuant to section 98 of the Insolvency Act 1986

(d) a recewer, administrative receiver or similar officer is appo'nted over the whole or
any part of its business or assets;

(e) an application oider is made either for the appointment ¥ an admilistrator or Yor an
administration oider, an administrator is appointed, or Hotice of mtention to appoint
an administrator i1s given;

(f) it is or becomes msolveiit within the meaning of section 123 of the Insolvency Act
1986;

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

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

The Authority may terminate jhe Contract with Immeliate effect by notice and wilhoul
compensation to the Contractor where the Contracior 's an individsal and:

(@ an application for an interim order is made pursuant to sections 252-253 of the
Insolvency Act 1986 or a pioposal is made for any composition schieme or
arrangement with, or assignment for the benefit o, the Contractor's creditors;

(b) a petition is presented and not sisrmissed withn 14 days ol order made for #w
Con®actor s bajjkryptsy,
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H1.4

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

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

(e) a creditor or encumbrancer 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;

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

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

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

The Contractor shall notify the Authority immediately in writing of any proposal or
negotiations which 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 Corperation Tax Act 2010 (“Change of Control”). The
Authority may terminate the Contract with immediate effect by notice and without
compensation to the Contractor within 6 Months of:

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

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

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

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

(a) a proposai is made for a voluntary arrangement within Arlicle 4 of the Insolvent
Partnerships Order 1994 or a proposal 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 its winding up or for the making of any administration
order, or an application is made for the appointment of a provisional liquidator; or

(d) a receiver, or similar officer is appointed over the whole or any part of its assets; or
(e) the partnership is deemed unable to pay its debts within the meaning of section 222

or 223 of the Insolvency Act 1986 as applied and modified by the Insolvent
Partnerships Order 1994; or
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H1.6

M

(9)

any of lhe following occurs |n lelation to any of its partners:

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

(i) a petition is presented fol Fis bankruptcy, or

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

any event s'milar to those lisled 'n clauses H1.4(a) to {f) 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 Conitractor is a limited liability partnership and:

(a)

(b)
(c)

(d)

(f)
(9)

(h)

(i)

a proposal 1s made for a voluntary arrangement within Part | of the Insolvency Act
1986 or a proposal is made for any other camjosition, scheme or arrangement with,
or assignment for the benefit of, its credtors;

it is for any reason dissolved;

an applicafon is mamne either tor the appointment of an administrator or for an
administration order, an administrator 's appointed, or notice of intention to appoint
an administrator is g'ven within Part Il of Il'e Insolvency Act 1986,

any skep is taken with a view to it be'ng determined that it be wound up (other than
as part of, and exclusively for the purpose of, a bona fide reconstruction or
amalgamation) within Part IV of the Insolvency Act 1986,

a petition is presented for its winding up (which is not dismissed within 14 days ol its
service) or an applcation is made for the appointment of a provisional liquifato|
within Part IV of the Imsolvency Act 1986;

a *eceiver or similar officer 1s appointed over lhe whole or any part of its assets; or

it is or becomiis unable to pay its debts within the meaning of section 123 of the
Insowvency Act 1986;

a moratorilim comes into force pursuant to schedule A1 of the insolvency Act 1986
or

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

References to the Insolvency Act 1986 in clause H1.5(a) shall be comsirued as being
references to that Act as applied under the Limited Liability Partnerskips Act 2001
subordinate legislatian.
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H2.1

H2.2

H2.3

H3
H3.1

H3.2

H4

H4.1

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 Autharity, 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.

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

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

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

(c) the Contract should not have been awarded to the Contractor in view of a serious
infringement of the obligations under the Treaties and the Regulations that has been
declared by the Court of Justice of the European Union in a procedure under Article
258 of the TFEU.
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H5.1

H5.2

H5.3

H5.4

H6

56.1

H6.2

kg 3

H6.4

H6 5

Consequences of Expiry or Termination

If the Authority terminates the Contract under clauses H2 or H4 and makes other
arrangements for the supply of lhe Services the Authority may recover from the Contractor
the cost reasonably incurred of making those other arrangements and any additional
expenditure incurred by the Authority t¥roughout the remainder of the Contract Period.

If Contract is terminated under clauses H2 or H4 the Alithonty shall make no further
payments to the Colitractor (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 Authonty has established the final cost of making the other
arrangements envisaged under this clause.

If the Authority terminafes the Contract under clause H3 the Authority shall make no
further payments to the Contractor except 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.

Save as otherwise express'y provided in the Contrack

(a) termination or expiry of the Contract shall be withoit prejudice to any rights,
remedies oy obhgations accrued under the Cortrac! prior to termination or expiration
and nothing In the Contract shall prejudice the right of either Party to recover any
amount outstanding at such termination or expiry and

(b) termination of lhe Contract shall not affect the contnuing rights, remedies or
obligations of the Authority or the Contractor under ciauses C2 (Payment and VAT),
C3 (Recovery of Sums Due), D1 (Prevention of Fraud and Bnbery), E2 {Data
Protecion Act Compliance), E3 (Official Secrets Acts 1911 to 1989 Section 182 of
the Finance Act 1989), E4 (Confidential Information), ES (Freedom of Information),
E7 (Secunty), E8 (Intellectua’ Property Rights), E9 (Audit), F9 (Remedies
Cumulative) G1 (Liakility, indemnity and Insurance), H5 (Consequences of Expry
or Termimation), H7 (Recovery upon Termination} and |1 (Govermning Law an=
Jurisdicion).

Disruption

The Con#aclo shall take reasonable care to ensure that in the performance of its
obligations under the Contrac! it does not disrupt the operatons of the Autliority, its
employees or any other contractor employed by the Authority.

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

f 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 Contractors proposals referred to in clause H6.3 are considered issiifficient or
unacceptable by the Authorily acling reasonably, then tlie Conjract may be terminatad
with immediate effect by the Authority by notice.

If the Contractor is unable to delivel the Services owing to disruption of tme Ajithority’s
normal business, the Contractor may request a reasonable allowance of tme, and, in
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addition, the Authority will reimburse any additional expense reasonably 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 concerning 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 Aliernatively, on termination of the Contract for any reason, the Contractor shall at the

H7.3

H7.4

H8
H8.1

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

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

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

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

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

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

Retendering and Handover

Within 21 days of being requested by the Authority, the Contractor shall provide, and
thereafter keep updated, in a fully indexed and catalogued format, all the information
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H8.4

H8.5

H8.6

H8 7

H8.8

H9

H9.1

H9.2

necessary t# enable the Authonty to issue tender documents for the future provision of the
Services.

The Authonty shall take all Mecessary precautions to ensure that the information referred
to in clause H8.1 is given only to potenti# providers who have qualified to tender for the
futers provision of the Services.

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

The Contractor shall indemn=y the Authority against any claim made against the Authority
at any time by any person In respect of any liability incurred by the Authority arising from
any deficiency or inaccuracy in information which the Contracior is required to provide
under clause H8.1.

The Contractor shall allow access to the Premises in the presence of the Authorised
Representative, to any person represenling any potential provider whom the Authority has
selected to tender for ®e future provision of the Services.

If access is required to the Contractor's Premsses for the purposes of clause H7.5, the
Authority shall give the Contractor 7 days’ notice of a proposed visit together with a list
showing the names of all persons who will be visiting. Their attendance shall be subject to
compliance with the Contractors security procedures subject to such compliance not
being in conflict with the oblectives of the visit.

The Contractor shail co-opelate ‘ully with #e Authority during any handover at the end o
the Contract. This co-operation shali incliide allowing full access to, and providing copies
of, all documents, reports, summaries and any other information necessary in orier t
achieve an effec#ve transition without disruption to routine operational fequrements.

Within 10 Working Days of being requested by the Authority, the Contractor shall transfe:
to the Authosity, or any person designated by the Authority, free of charse, all
computerised fillng, recording, documentation, planning and drawing held on software and
utilised in the provision of the Services. The transfer shall be made in a fully indexad and
catalogued disk format, to operate on a proprietary software package identical lo tha!
used by the Authority

Exit Management

The Contractor shall use all reasonable endeavours so as to facilitate the smooth t'ansfe
of the provision of the Services to a replacement contractor or to the Authority, as the cass
may be, and the Contractor shall take no action at any time which is calculated or inlended,
directly or indirectly, to prejudice or frustrate or make more difficult such transfer.

Within ninety (90) days of the Commencement Date, the Contractor shal 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 Semices from the
Contractor to the Authority and/or any replacement contractor in the event of any
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H9.4

H9.5

H10

H10.1

H10.2

termination {in whole or in part) or expiry of this Contract and ailow 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 resclution 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 Sirategy into a final form that could be implemented immediately and
provides for a transition to and is compatible with any mobilisation plan of any replacement
contractor or the Authority (as the case may be) and in doing so, provide as much detail as
is appropriate given the nature of the termination or expiry and the timing of termination, so
that such Exit Management Strategy can be submitted to the Authority for review and
approval. The Parties shall meet and use their respective reasonable endeavours to agree
the contents of such Exit Management Strategy.

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

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

(b) implement the Exit Management Strategy;

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

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

Exit Procedures

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

The following commercial approach shall apply to the transfer of the Services if the
Contractor;
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(a) does not have to use resources In addition to those normally used to deliver the
Services pre== to termination or expiry, there shall be no change to the Price; or

(b) reasonably incu's additional costs, the Parties shall agree a Vanation to the Price
based on the Coniractor’s rates either set out in Schedule 3 or forming the basis for
the Price.

When requested to do so by the Authority, the Contractor shal deliver to the Authorily
details of all licesces for softwsre used in the provision of the Services including the
software licence agreemenis.

Withil one Month o! leceiving the software Bcence information described above, the
Authorty shall notify the Corracior ol the licences it wishes to be transferred, and the
Contiactor shall provide for the approval of tie Authority a p'an for licence transfer.

Knowledge Retention

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

DISPUTES AKD LAW

Governing Law and Jurisdiction

Subject to Ihe prowvisions of clause 12 llie Contract, including any ma#sers arising out of or
In connection with 1t, shiall be governed by and interpreted in accordance with Engrish Law
and shall be subject to the jurisdiction »f the Courts of England and Wales. The
si bmission lo such jurisdiction shall not I'mit the right of the Authority to take proceedings
against the Contraiior in any other court of competent jurisdiction, and the taking ol
pioceedings In any other court of competent jurisdiction shall not preclude the taking o
proceedings in any other jurisdiction whetl er concurrently or not.

Dispute Resolution

The Parties shall attempt in good faith %o negotiate a settlement to any dispute between
them arising out of or in connection with the Contrac} within 20 Working Days of eithe:
Party notify'ng the other of the dispute and such efforts shall involve the escalation of the
dispule in accordance with Schedule 16 — Dispute Resolution Policy.

No#sing 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 reso'uion by mediation; or {b) the
Contractor does not agree to mediation.



12.4

12.5

12.6

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)

(b)

(c)

(d)

(e)

()

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

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

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

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

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

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

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

(a)

(b)

The Authority may at any time before court proceedings are commenced, serve a
notice on the Contractor requiring the dispute to be referred to and resolved by
arbitration in accordance with clause 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 dispute to be referred to
and resolved by arbitration in accordance with clause 12.7; and

L&



(c)

the Contractor may request by notice to the Authority lliat any dissute be referred
and resolved by arbitralion ij accordance with clause 12.7, to which the Authority
may consent as il sees fit.

If any arbitration proceedings ate commenced pursuant to clause 12.6,

(a)

(b)

(c)

(d)

(e)

(f)

lhe arbitration shall be govelned by the provisions of the Arbitration Act 1996 and
the Authority shall glve a notice of arbitration to the Contractor (the “Arbitration
Notice") stating:

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

the London Court of international Arbitialion (*LCIA") procedural rules in force at
the date that the dispute was referred to arbitration n accordance with 12.7(b) shall
be applied and are deemed to be incorgoiated Ly 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 shai consist of a sole arbitrator to be agreed by the Parties;

if the Parties fail to agiee the appointment of lhe arbitrator within 10 days of the
Arbitration Notice bemg issued by the Authority under clause 12.7(a) or if the person
appointed is unable or unwilling to ac, the arbitrator shall be appointed by the LCIA;

the arbitration proceedings shall take place in London and in the English language;
and

the arbitration proceedings shall be governed by, and interpreted in accordance
with, English Law

‘I



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 BOND SOLON TRAINING LIMITED
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Section 1 — Statement of Requirements

1. Executive Summary

The Care Quality Commission (CQC) is the Independent iegulator of health and social care in
England. Our role is to make sure that health and social care services In England provide peop e
with safe effective and high-quality care, and we encourage them to make improvements We
also carry out special investigations and reviews into aspecls of heath and social care if asked to
du so by the Govemment or if we decide lhat there s a public need for more information about
how a particular type of service, or combination of services is funclioning or how a particular
service Issue is being dealt with across the country or a region.

CQC's operating model' is o Register, Monitor, Inspect Rae and Enforce where we find
breaches in the regulations; we also act as an independent Voice O=r approach to fegulation is
risk-based; working with wider CQC colleagues, inspectors monitor risk within services in thei
portfolio and inspections are scheduled on the basis of risk We take enforcement actio * where we
find a breach of the regulations of the Health & Soca' Care Act 2008 (Regulated Ac'ivities)
Regulations 2014* and unlike some other regulators tse CQC fi@s both crimnai and cwvil
enforcement powers Our responsibilities for enforcement c'anged as a consequence of the Mid
Staffs Inquiry (April 2015), hawever since that time the application of our few powers has bee

ncreasing and all staff in the operational drectorates are undertaking increased criminal
enforcement work

CQC's enforcement is carried out by inspectors akd registration inspectors who aie ‘esponsible
for ensunng thal risks are identified managed and escalated and thal consisien), evidence based
regulalory judgements are made across theil area of respossibility ll'specion and registraton
managers and Heads of Inspection and Registration have iesponsiblity to oversee the work and
make decisions in enforcement act'vity ensuring that effective judgements are made and audited
in line with our systems and processes. CQC currently employs 1,486 inspectors across the Adul
Social Care including Registraton (ASC) Hospitals and Primary Medical services (PMS)
direclorales Our inspectors and registration inspectors are primarily homebased across England
and are responsible for managing all regulatory activity across a regional portfolio of services.

Plolessional Regulatory Skills is aligned ‘o the CQC Strategy and Operating Model and refers to
CQCs end to end processes of registration and inspection but with a specific focus on
investigatory practice for civil and criminal enfo cement activity that CQC may lake The aim of a
Professional Regulatory Skills Programme (“the Programme”} is to improve CQC’s approach (o
each aspect of the operating model improving the robustness, timeliness and consistency of our
regulatory work and that people who use services will be further protected by the robust and
professional approach taken by our staff

The programme will enhance the skills and knowledge of those in an inspection and enforcement
role within the Adult Social Care, Hospitals and Primary Medical Services directorates and
enhance CQC's repulation and credibiity as a health and social care regulator Our inspection and
registration staff are diverse im terms of their professional backgrounds and qualifications hed;
therefore accreditation ss intended to provide a professional and career development for ou
inspection and registration staff For some staff, the programme could support professionil

1
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registration and revalidation requirements.

Our staff survey results showed that some inspectors do not feel adequately supported or updated
in their role and we expect this learning intervention to have a positive impact on staff
engagement. The introduction of a comprehensive Professional Regulatory Skills programme is
therefore intended to provide assurance, updating and new skill development to a broad audience.
This professional regulatory skills programme will have an impact upon future staff engagement
productivity, decreased stress and anxiety related absence.

2. The Requirement

CQC requires a Contractor to design and deliver a Level & accredited learning Programme to
enable our staff to effeclively meet the professional requirements for regulatory activities, as
identified in the national occupational standards. Inspeclion managers, registration managers,
Heads of Inspection and Heads of Registration from Adult Social Care, Hospitals and Primary
Medical Services are also identified to undertake the Programme to ensure their competence and
confidence in leading enforcement work and supporting consistent practice across CQC.

The requirement is for a contraclor to design and deliver the full learning process: from knowledge
and skills acquisition, to application and reflection, through to assessment and accreditation. The
requirement exiends to the design of learning and/or processes to equip managers to support the
transfer of learning and the assessment of learning. CQC is not prescriptive about the delivery
channel for the learning solution and is open to e-learning, classroom and a blended approach.
We seek a bespoke, innovative and cost effeclive solution that will meet the Programme learning
outcomes staled below.

Pregramme Learning Outcomes
At the end of the programme learners will be able to:
* Achieve a Level 6 certification demonstrating they meet the professional requirements for
regulatory activities as identified in the national occupational standards
« Confidently and consistently apply processes of CQC's operating model that includes civil
and criminal enforcement processes when services breach the legislation, specifically
Identify and respond to risk
support the planning stages of inspection and registration activities
support their day to day role and make improvements to the way evidence is
gathered and recorded
ensure the principles of the law and legislation are understood and applied, for
example General Data Protection Regulations (GDPR)', Police and Criminal
Evidence Act 1984 (PACE)* Criminal Procedure and Investigations Act 1996
(CPIA) and Regulation of Investigatory Powers Act 2000 (RIF‘A)6
= Ensure clear audit trails are in place demonstrating proportionate judgements for
registration, inspection ratings civil and criminal enforcement

¥ See hiips iwww eyador org/euqdps orq himl

* See hiips ffwww leaislation gov uldukpaaltB84/60/contants

* See https /iwww lcastation gov ukivkpga) 996/25/contents
See Nitps iwww fegslation gov uk/ukpaa/2000/23/contents
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Know the elements of the key criminal offences and the legal tests to be met for civil
enforcemen! action and understand how the respective burdens of proof apply in civl and
cnminal proceedings

Gather evaluate, analyse witness and physical evidence

Recognise aiid distinguish between different types and quality of evidence

Contribute to impioving tke quality and efficiency of our regulatory work within the limits of
responsibility

Demonstrate effect ve notetaking {including electronic note taking) and evidence gathering
at all stages of the process that leads to an increase in the number of successful
prosecutions

Have the skill to make appropriate judgements, and thus decisions, on casework and t&
confidetly and effectively communicale with our customers and other stakeholders,
especially regarding the basis for, and outcomes from the exercise of effective jlidgemenl
Effeciive'y support the CQC legal team to focus on more complex cases due to the
confidence and compeience of inspection staff to deal with routine civil and crimiial
enforcement

Effectively reduce the lime taken by inspector, manager, Head of, Deputy Chief inspectas
to complete regulatory activity for both civil and criminal enforcement activity

Successfully enable timely and effective responses when we find unregistered providers
operating in the market

Recognise the importance of equality and human rights to the quality of care received a
taking appropriate action where there is evidence of poor care

Buid knowledge, competence and confidence on equalily and human rights In ther
regulatory work

Services to be delivered

Design Phase

The deslgn elemenl| involves producing a Programme that enables al' the 'earnii g oulcomes ta be
ach eved.

Essentia inputs fol the design phase

Bespoke learning solutions that are fully accredited at level 6, the awarding body criteria
must be taken into consideration when providing CQC with proposed design options.
Learning must be contextualised to CQC work

Must reflect CQC’s leaming framework {see supporting ‘niormat on Apper=dix B2 )

Any e-learning digital solutions will need to be hosled on t¥e CQC s Learnii g Managemen
System (LMS) (see supporting information “Appendix B2")

All scheduling will be undertaken by the CQC Academy delivery team, and all learning wil|
need to be recorded on our LMS

An outline of proposed dates for de ivery

Learning materials

The Contractor will be ‘equi‘ed o proville all printed colirse ma‘enals dunng the flirmal
programme, work-based learning and accreditation, whether electron|c or paper formal.

A/l learning materia's / solutions must meet the accessible infor#ation standards and
consider any related equaity djversity and juman ng®ts needs
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= Any element of the programme that is a digital learning solution to meet the requirements
set out in “Appendix B2" and taking into consideration security and access issues (our
inspection workforce is homebased and therefore reliant on local bandwidth).

e All externally facing materials provided must be branded in the CQC Academy house style
(see "Appendix B3")

e Any digital learning products will need to undergo user acceptance testing in line with
Academy Systems and Solutions processes

s All materials and aspects of this programme will remain the property of CQC as per the
terms and conditions of the contract

Re-Design of materials / content

CQC will provide anonymised case studies that reflect the enforcement practice in Hospitals
Primary Medical Services {(PMS), Independent Care, Mental Health {MH), Adult Social Care (ASC)
and Registration as tools for learning. The Contractor will need to work effectively with CQC
internal subject matter experts on reviewing relevant enforcement practice, and any changes to
policy and process for the duration of the leaming programme.

Requirements for re-design must be covered within the cost envelope, under the following
circumstances:
s Evaluation of the cohorts indicates the content or delivery does not meet learner and/or
organisational needs
e Changes to any relevant legislations during the contract period
» Changes o CQC practice during the contract period e.g based on emerging new models of
care
= To meet all on-going accreditation processes and requirements and including any
reaccreditation processes during the contract period.

Knowledge/Skills acquisition

CQC is not prescriptive about the delivery channels for learning however the Programme should
allow for cohorts from across geographical and direclorate boundaries to encourage cross team
engagement and which include management and staff. We would also encourage the Programme
to include managers within the early cohorts, Adult Social Care inspectors with enforcement as
their area of interest, and those across sectors who are currently undertaking enforcement work as
building consistency in practice is a requirement from the Programme Any leaming solutions will
need to take into consideration timeliness and delivery of solution, cost effectiveness and
essentially, alignment to learning outcomes set out above

The start date of the programme will need to take place no later than 12 weeks after contract
commencement.

Any classroom based leaming provision included must maximise the use of our Head Office and
regional CQC offices across England and support home working to minimise travel, subsistence
and accommodation costs

If classroom learning solutions are proposed the Contractor must be must maximise the use of
our Head Office and regional CQC offices across England and support home working to minimise
travel, subsistence and accommodation costs and capable to deliver at any of the following CQC
geographic locations:

Bimingham CQC Regional office 46 Priory Queensway Dale End Birmingham B4
7LR
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Bristol CQC Regional office: 33 Colston Avenue Bristol BS1 4UA

Leeds CQC Regional office St Papl's Hosse 23 Park Square South Leeds LS1 2ND
London CQC Head office: 151 Buckingham Palace Road London SW1W 85Z
Newcastle CQC Regionaloffice Citygale Gallowgate Newcaste Upon Tyne NE1
4PA

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

Preston CQC Regional office. Guild Centre Lo d's Walk Preston Lancashire PR
1RA

Learner Assessment
A requirement of the Programme s that parlicipants are able to translate the taught element of the
programme through to their day to day ro'es and activities and that this can be assessed.

The Programme must provide relevant assessment which forms part of the accreditation, w"ethe
by examination, assignment o work place observatien and to Include supporting managers
(internal verifiers) with appropriate leaming so they can effectvely use the proposed assessment
criteria and indicative scoring criteria

Learner Accreditation

We require the Contractor to provide a learning solution that is accredited at level 6 quallfication
standards. The Contractor will be required to use an objective framework such as the Nationnl
Qualifications Framework lo provide a nationally recognisable development route that is
transferable to a qualification and reflects the required compeence specific to the work of
inspectors in health and social care.

The Contractor will deliver all elements associated with Programme accreditation process and will
be responsible to ensure that Programme is accredjfted throushout the contract period an
implementation plan. We anticipate The Contractor to delliver an accredited programme no later
than the commencement of the second leamning cohort and would require retrospective
accreditation for cohort one The accreditation process and implementasion plan should provide for
an assessment of learners previous learning and experience, to accurately assess whether they
are exempted from any element of the programme

Evaluation

The Contractor will additionally be required to support evaluation of the Programme through the
gathering, collation and submission of agreed evaluation data

We require formative and suirmallve assessments of each module o' the learning programme.

Evaluation of the programme wl be requirem al levels of the Kirkpatrick model dunng the
programme life cycle and the Contracor will be required to work with CQC to propose evaluation
and return on investment, taking into consideration the aims and outcomes of the programms=;, and
the key performance indicators set out in section 9

The Kirkpatrick Mode! Level one Reaction evalialion will be required for the filst Cohort of
learners for this programme with the requiremelit for the Co=tractor o make imodificat'ons io
matefals aiid dellvery based o feedback The programme wifl be evaluated at regular intervals
that will be confirmed with the Consactor Future level 1 evaluation will be via the CQC LMS

CGQC LD 126 Document 7 Page 7 of 15 Apr 2018
invitation to Tender Part B: Statement of Requ rements



3. Service Levels & Volumes

Service Volumes

The anticipated total of 1,112 interal CQC staff will undertake the learning programme with
provisional estimate of 400 learners per year however annuzl demand is variable depending on
learner volumes and shall subject to increase or decrease dependent on learner availabillity and
progression, organisational turnover and recruitment. Therefore service learner volumes to be
arranged between CQC and the Contractor on a cail-off basis and reviewed each at each quarterly
interval during the service period.

The below Service Level Agreement (SLA) is intended to describe the minimum service level that
CQC expect the Contractor to adhere to:

Table As

SLA Service Level Performance Target / Minimum Acceptable
Measure Achievement Level (%)
1. Provide a summary o CQC = Within 24 hours of request 98%

of queries, complaints

{including resolution of), and

updates in relation to the

| service — i ot |
| 2.} Provide attendance sheets | By 5pm the following 100%
o CQC working day of event
completion !
3. All Learning Materials, To be provided in the 100%
including session plans required formats and
supplied maximum 2 weeks
before event or if pre-work a
maximum of 4 weeks before
) | the event -
4.| Programme success rate to | Programmes = monthiy 100%
be communicated to CQC ' '
5.| Provide CQC with required | Maximum cohort size of 100%
| programme delivery learners (to be determined
| information: cohort sizes by Contractor)
i | Provide CQC with required | Any classroom delivery I 100%

programme delivery must be undertaken

information - Programme nationally and where

delivery dates and locations  possible in CQC office
premises.

Confirmation of dates for
programmes supplied to
CQC at [east 6 months in

advance
7 Provide CQC with required I Changes to Contractor 100%
programme delivery trainers will be notified to
informalion - Trainers CQC where practicably
including any changes possible at least 7 working

days in advance
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8.| Responsive to custoiyer Al enquiries for customer 98%
enquiries advice and support are
responded to within 24hours,
9. To provide CQC evde'ice of | Documents seen annually at 100%
appropr ate Certificat on: Annual Contract
a) Appropriate insmrances in | Review/Meeting

b) Ofqual regisjraton/

place
accreditation |

n the event that aiy of the SLA targets result in 5% or more not being! liiet over any given g-arter
CQC reserve the r ght to cal an 'mmediate review with the Contraclor.

4. Cost Envelope

Table 2: Cost Enveloie

Cost Envelope

£600,000 - £825,000 inclusive of VAT
Payment plan:

Payment plan wil be made on the achievement of specific key milestones as suggested in the
below table:

Table 3: Indicative Pajment glan

Programme Validation
Payment Stage Payment description Timescales

1- | Design methodology (formal, supported and 4 weeks from start date
Learning Programme | experiential), learning materials, and delivery
| specification draft | plan (including for accreditation) are agreed for
lversion ! year 1 o
2- Sign off any revisions {o the learning materials 6 weeks from Design
Formal Approval of and learner assessment and accreditation methodology approval
accredited learning criteria of an accredited learning programme
Programme and materials.
Programme Dellve’j
Payment per Learner Payments to be made based on; Stage1) 20% at
Payment per » Number of cohorts undetaking taugst Programme Start
Programme Delivery elements of programme Stage2) 50% at
= Number of ‘ndividual accred tation Programme mid-point
completed Stage3) 30% at

Froaramme Comgletion

5. Length of Contract

Table 4: Indicative Contract Dates
Start Date

Extension (if Applicable)

29 October 2018 - 29 October 2021 12 months
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6. Authority Responsibilities

The CQC will support the management of the contract through the following activities:

A CQC Academy representative will act as the Contract Manager and this person will also
be the named contact person;

Provide the Contractor relevant data to allow contract delivery;

Undertake scheduling of delivery and co-ordinate with the Contractor regarding scheduling
to minimise any event being over-booked or under-booked;

Report any user access issues to digital products that may form part of the solution;

Provide baseline performance data in relation to current CQC regulatory performance for
the purposes of programme evaluation;

Advise the Contractor of relevant CQC policy and practice
Ensure milestone payments are made promptly in line with the contract;

Provide the Contractor relevant, anonymised, CQC case studies relating to latest
enforcement aclivity and practice in Hospitals, Primary Medical Services (PMS),
Independent Care, Mental Health (MH}, Adult Social Care (ASC) and Registration as tools
for learning;

Provide the Contractor relevant CQC templates and ‘good quality’ examples to illustrate
expeclations in format and quality of deliverables;

Access will be provided lo appropriate CQC offices when required to deliver training.
Alternatively the CQC will arrange through another Conltractor suitable training facilities for
classroom training to take place;

Contract management & service delivery meetings will be arranged as appropriate and
attended by the Contract Manager and/or a named deputy.

Provide the confractor with the strategic learning needs across direclorates, to ensure
alignment with wider regulatory learning programmes

Provide feedback lo the contractor based on any feedback the Academy receives
Provide baseline performance data for the purposes of programme evaluation

Quality assure the programme in accord with our Academy Quality framework on an
ongoing basis

7. Contractor Responsibilities

The Contractor will support the management of the contract by ensuring the following:

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

Appoint a Project Manager to work with the Academy representative lo oversee the
programme delivery

Work with CQC representatives to inform design of the programme

Attend regular meetings to discuss contract delivery;

Produce regular status reports as required by the CQC Contract Manager;

Perform quality assurance on all aspects of the work that is produced;

Provide CQC with timely and ongoing evaluation and quality assurance information relating
to the work;

Provide updates on costs in line with service levels;
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= Contract management & service delivery meetings when arranged will be attended by 'he
contract manager or a named deputy when required;

e Provide unrestricted access to any external e-learning portal or systém where 's a
requirement of the proposed learning solution;

« Provision of all appropriate materials where needed and prov de access o any external
systems where this might be a requirement of the proposed learing. 'sese must be sent in
a compatible format 1o suit our LMS product as indicated in “Appendix B2".

8. Contract Management Arrangement

Delivery of the Contract will be closely monitored and managed by the CQC Contrac: Managsr 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.

Itis also envisaged that the monitoring of the contract will a so be undertaken via fortnightly or
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 service(s). Failute to effeclive’y
manage the contract may result in poor performance and non-compliance.

The requirements for perfiormance management are to be fointly developed and agjeed by CHC
and the Confractor during contract mobilisation.

The contract management arrangements will include specific activities foi exalliple:
s Attending contract management meetings on quartely basis or as and when ‘equired for
reviews of programme delivery.
Means of measuring performance;
Cost analysis;
Communication routes;
Key personnel,
Exit strategy.

The Contractor shall at all times during the Contract Period comply with he Key Performance
Indicators and achieve the KPI Targets set out in section 10 Key “erformance Indicators.
Contractors will be asked to also propose appropriate Key Perdormance ladicators (KPIs} to
evaluate their own performance against.

Following completion of the contract, the Contractor will attend a post contract review wilth CQC o

review whether the objectives of the contract were met, review t| e benefits achieved and identify
any lessons leamnt for future projects.
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9. Key Performance Indicators

Table 5: KPIs

Reference
Point ar
Target
Contentwill
reflect CQC
practice and

policy

Leaming design
will align to the
CQC approach to
learning (formal,
supported,
experiential)

Quality of
learning materials

Suitably qualified, |
experienced and
trainers and
facilitators are
provided

Required
volumes of
learners access
the programme
annually
("Positive Volume
trends”
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Performance Indicator

Means of Measuring

Clear representation of the = Review of materials,

CQC regulatory mode! and

relevant legislation,

Inclusion of relevant case
studies (provided by CQC)

in the learning design
Learner journey
demonstrates blended
approach that include

opportunities to reflect,
share and embed leaming

to practice

All materials used in
learning products are
branded in the CQC

Academy house style and

meet the accessible

information standards and

consider any related
equality, diversity and
human rights needs

85% satisfaction score

achieved by trainer/
facilitator '

Evidence of delegate

attendance and

cancellations are provided

by the contractor

lesson plan and
scheme of works ,
CQC and Contraclor

Alignment to required
learning outcomes as
presented in lesson
plans and scheme of
works

Positive feedback
from learmers on
quality of learning
resources, including
User Acceplance
testing of any digital
solutions

Quarterly review
against Academy
Quality Framework
85% of responding
learners rate
positively to the
Academy participant
questionnaire
evaluation questions
e.g "the facilitator
was knowledgeable
and skilled in
responding to my
learmniny needs”

Review Date

Following initial
design stage then
quarterly during
programme
lifecycle

Following inifial
design stage,
evaluation of first
cohort and then
quarterly during
programme
lifecicle
Quarterly during
programme

By exception and
then quarterly
during programme
lifecycle

| Approx. 400 leamers
| per 12 month period
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B Programme
Feedback

7 Good customer

a) 90% Satisfaction ratings
or higher

b) Programme feedback
sppplied to CQC within 3
weeks

a) 100%Response 1o all

CQC to suppy
feedback 'orm a=d

contractor to promute

completion. Timely
Provison of
Feedback s/ pglied
from Contractor

| Data collected and

service | enquiries/ complaints supplied by
| with 48 hours contractor
| b} 95% Resolution of
enquiries/ complaints
within 10 working days
c) 100% of general
enquiries are resolved
within 5 working days |
8 Efficient Notification of programme | Data collecled and
Programme delivery dates within 6 supplied by
delivery months and provision of Confractor
materials and session
|l notes within2weeks | = .
- Efficient Accreditation Data collected and
Accreditation implementation plan to supplied by
‘process CQC within 4 weeks of Contractor
contract start date
Guidance for managers to
support accreditation
| process within 6 weeks
_ from confract start date __
1¢ | Programme No Contraclor delivery Data collected and
Cancellations cancellations less than one | supplied by
month of programme Contractor

1] _\Fglrong
Programme Pass

Rates achieved

12 | Added Value
| provided

CQC LD 126 Document 7

delivery
No notifications of changes
to trainers received less
than 7 days of event
delivery

Pass rates of 75% or
higher more learners
‘| achieve of qualifications

qfata collected"::i_nd

supplied by
Contractor from
summative
assessment of

gained during

Contractor delivers the
added value offers made
during tender/Contractor
selection

supplied by
Contractor
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programme
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prograilime
lifecycle
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programme
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programiie
I'fecycle

Quarterly d=ring
p'ogramme
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Quarterly #uring
programme
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programme
lifecycle
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10. Milestones

Table 6: Kej Milestones
Deliverables

Provision of a detailed
Project Plan

Target Date

Outline within 2 weeks
of contract sign off;

CQC action to Achieve
Milestone

Review Date

At 2 weeks, then
at quarterly review

detailed plan within 6 during the

weeks programme
— L | lifecycle
Programme specification | Within 6 weeks of Provide contextual At 6 weeks then ai
- Design methodology project start date information quarterly review
and materials {formal, during the
supported and ’ programme
experiential) and lifecycle
delivery timelines are
agreed on an annual
basis
Agree delivery and Within 12 weeks of Provide learners and Quarterly during
accreditation timetable project start date line manager details programme
for learners lifecycle
Review of Programme | Within 12 weeks of | Provide contextual | Post first cohort

content is agreed for first
Cohort learners

project start date

information and case
sludies to inform design

then quarterly
during programme

lifecycle
Successful delivery of First Cohort to Provide: Case studies, | On evaluation of
first cohort of the learning | commence within 12 cohort names and first cohort

programme

Formal Approval of
Programme following
successful completion of
first cohort

75% of those who
underiake the
accreditation process are
successful in achieving
accredited status

Successful completion of
Quality assurance
assessments

‘Formal handover to CQC
completed

CQC LD 126 Document 7

weeks of project start | foundation-level learning
date
Within 4 weeks of Provide feedback data | On evaluation of
delivery lo first cohort ' first cohort
On completion of each | Ensure readiness of first | Quarterly during |
cohort Cohort of learners and | programme

line managers {o lifecycle

engage in the

accreditation process

1 and limetable |

Within 6 months of | Provision of QA 6-monthly
programme framework :
commencement Advice from dedicated

Academy QA and

- Evaluation Advisor o
Minimum of 12 weeks | Enable skills and Contract end
before contract end | knowledge transfer
date . B I
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11. Skills and Knowledge Transfer

We req ire sklls and know edge to be sufficiently transferred lo CQC to ensure the sustainable
deivery of t=e programme by CQC Academy staff follow ng completion of the contract in accord

w th an agreed exit strategy plan. Within this we wo |d expect CQC Academy staff to work shadow
delivery an accreditation of the programme.
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Please note the following Addendum to SCHEDULE 1- SPECIFICATION

Change of CQC geographical location under Section 2: the Requirement: -

CQC Bristol office relocation from "CQC Bristol: 33 Colston Avenue, Bristol, BS1 4UA” to
*CQC Bristol: Temple Quay House, 2 The Square, Bristol BS1 6PN"



SCHEDULE 2 - TENDER RESPONSE

CQC D 26v30

Q CareQuality
Commission

£QC reference: CQZ LD 126

CARE QUALITY COMMISSION (“CQC")
TENDERER RESPONSE DOCUMENT PART A

TECHNICAL EVALUATION

Restricted Procedure for the Provision of
Level 6 Professional Regulatory Skills Programme

THIS DOCUMENT IS TO BE COMPLETED BY THE
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CQC LD 126 v3.0

RESPONSE TO TECHNICAL EVALUATION REQUIREMENT
STATEMENTS

Tenderers must provide responses to the Technical Evaluation Requirement
Statements below, to describe how they will meet the requirements of the contract.
Questions should be answered in full and should not refer to other documents or
appendices (unless otherwise instructed).

Tenderers are referred to the Statement of Requirements (the * Specification”) when
forming responses, and reminded that the Technical Evaluaticn 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 bullet point within the question failure to do so will result in a
lower score being allocated in line with the scoring descriptors

Your response in regard to each separate evaluation criterion is to be setoutasa
standalone item. Each separate evaluation criterion response will be evaluated in its
entirety, clearly separate from any other evaluation criterion response that the
supplier elects to submit for evaluation Failure te provide a response will result in
your organisation scoring no marks for that question

For the avoidance of doubt evaluators will not cross reference information from one
question to another question regardless of its relevance or quality.

Any information provided which is not referenced or exceeds any specified word
count will not be evaluated

Hyperlinks and embedded documents will not be considered

Please note each question maximum word limit, using Arial 12 point, single spaced
font. Any material provided over this stated word limit will not be evaluated.

Please note any appendices submitted in response to requested supporting
attachments, such as lllustrations / Diagrams / Plans will not be subject to the
maximum word limit.
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REQUIREMENT STATEMENT — OVERVIEW vﬁ:fg";:ti;";

Overview

ende ers must p-ov.de a concise sumaiary tighl ghting the key
aspects of the proposal.

Please note: Tenderers must not submt ma keting materal ol any
olher documents {other than any siipporting documents lequeste
by CQC as part of the# temnder subm'ss on)

Note* Your response should be no more than 500 words

Response:

Please note
you're your
response to
this question is
not evaluated
and should be
used to
contextualise
the Tenderer's
response
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REQUIREMENT STATEMENT - OVERVIEW

Question
Weighting
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Question 1) Programme Methodology

" Please ouffine how you would proceed to meet the learning
outcomes described in the Statement of Requirements

Youl response should include, but not be limted to, the following

How will you ensure that the programme is bespoke to CQI's
regulatory activities

What do you consider to be CQCs unique demands and
challenges through design and delivery and what activities
will be undertaken to ensure these are addressed in this
programme

Outline areas of anticipated activities to be undertaken to
achieve the required learning outcomes and performance
improvement

Your proposed supply chain and resources and tmescaes
Describe how the programme will be deve oped and
evaluated

Incliide details of proposed timescales from mobilisation,
design and delivery to evaluation

Supporting Attachments Required

1. Proposed Mobilisation plan to include Design and Delivery
with associated timelines

Response:

Question
Weighting

{20% total)
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W
Question 1) Programme ®ethodology | V‘G;Z;t';r;
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Question 1) Programme Methodology

Question
Weighting




caQCyD126v3 0

3 Question
Question 1) Programme Methodology Weighting
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Question 1) Programme Methodology v?:]egsr:ﬁ,ng
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Question 1) Programme Methodology

Question
Weighting
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Question 1) Programme Methodology

Question
Weighting

"
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. Question
Question 1) Programme Methodology Weighting
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a Question
Question 2) Programme Content Weighting

Please provide an outline indicative programme including content

and learning approach that will ensure the expected programme

learner outputs shall be maintained. (20% total)

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

Demonstration of well-structured and logical programme
» Coverage of the topic area and relevance of content
« How will you account for a diverse cohort in terms of both
learning styles and work context, roles and geographical
locations

(Maximum: 2,000 words)
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Question 2) Programme Content

CQC LD 26v3.0

Question
Weighting
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Question 2) Programme Content

Question
Weighting
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Question
Question 2) Programme Cj=ntent Weighting
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X Question
Question 2} Programme Content Weighting
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- Question
Question 2) Programme Content | Weighting
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- Question
Question 2) Programme Content Weighting
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Question 2) Programme Content
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Question
Weighting
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Question 2) Programme Content

Question
Weighting
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Question 3) Leaffjer Support

Please j#ovide details on how you will ensure that learners
postively eigage in the programme and have a quality learning
experience.

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

+ The range of facilities to be provided to learners and how it is
intended that these would be utilised by learners on this
programme

» How you will obtain and respond to learner feedback, queries
and complaints

e How you will ensure programme adheres to the highest
possible standards of equality, diversity and inclusion and
accessibility for all staff and learner needs

Note As the leamers will be required to attend for day-to-day duties
we require an effecllve ‘earner support facility to be in place to
maximise the learn' ng experience of learners who are undertaking
out of hours alid/ol remote study

| Maximum 2 000 words

Response.

Qluestion
Weighting

(8% total)
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Question 3) Learner Support

Question
Weighting
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n Question
Question 3) Learner Supp#rt Weighting |
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Question 3) Learner Support

Question
Weighting
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Question
Weighting
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Question 3) Learner Support

Question
Weighting
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. [ Question
Question 3) Learner Support Weighting
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Question 3) Learner Support

Question
Weighting
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Requirements?

Your response should include, but not be {imited to, the following :

« How will you provide quality assurance to ensure a programme of work
against a national quality standard

» How will you ensure Stakeholder engagement as part of the planning
pracess will be maintained throughout your proposed process for reviews,
feedback and sign-offs.

¢ How will you ensure this programme maintains accreditation throughout
contract delivery

« Your contingency plans for not being able to meet any key milestones

Supporting Attachments Required
1. Include detailed accreditation process plan with timetable and outline
key milestones that will enable you to deliver the programme within the
timeframe proposed.

{Maximum 2,000 words)

Response:

- =— Question
Question 4) Programme Accreditation Weighting
Please provide an overview of your proposed process of achieving and
maintaining National Qualifications Framework accreditation for programme and
describe your planned approach to this work and what activities will be undertaken (12%
to ensure that the accredited learning programme accords with the Statement of total)

31
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_ e Question
Question 4) Programme Accreditation { Weighting
|
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GQuesti
Question 4) Programme Accreditation W:;;t'ic::;
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Question 4) Programme Accreditation

Question
Weighting |
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Question 4}/ Programme Accreditation

Question
Weighting
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Question
Weighting
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fable D - Payment milestones (for information purposes)

Payment will be made in accordalice with the dellverables and or milestones identifed
within the Requirements, please plopose paymelit milestones as part of your response
below

» All prices shall be fixed and firm for the duration of the cofjtract
* Incude Costs Inclesive and inclisive o! VAT

*Decrease/Increase in learners volumes
If CQC decides to deliver less or more cohorts and'or learner volumes, the contract
costs will be adjusted on the basis of your response to Table A -D

Table D will be cross-referenced with each pricing table to ensure clarity

NOTE:
Cells highlighted in yellow to be completed by Potential Supplier with the required

data

Table D - Payment Milestones







SCHEDULE 4 - CHANGE CONTROL

Contract Change Note

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

IT IS AGREED as foilows

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

Change Reguestor / Originator

Summary of Change

Reason for Change
{ Revised Contract Price Original Contract Vaiue | £
{ ~ | Previous Contract Changes | £

Contract Change Note [x] £

New Contract Value £
 Revised Payment Schedule

Rev sed Specification (See Annex

[« for Details)

Revised Contract Period.

Change in Contract Manager(s)

Other Changes '
2, Save as herein amended all oftier terms of the Original Conjract shall remain effective.
3. This Change Contol Notice shall take effect from the date on which both the Autkority

and the Contraclor have communicated acceptance of its terms.

SIGNED ON BEHALF OF THE SIGNED ON BEHALF OF THE

AUTHORITY: CONTRACTOR.

Signature: S'gnature:

Name: Name:

Position: Position:

Date: Date’

168



SCHEDULE 5 - COMMERCIALLY SENSITIVE
INFORMATION

1.1 Without prejudice to the Authority's genera obl gaiion of confidentiality, the Parties
acknowledge that the Authority may have to disclose Information in or relaling to tie
Contract following a Request for Information pursuant to clause ES5 (Freedom iif
Information).

1.2 In this Schedsle the Parties have sough' to identify the Contractor's Confidential
Information that is genuinely commercially sensjjive and the disclosure of which would be
contrary to lhe public inleres..

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

1.4 Without Trejud'ce to the Authority's obligation to disclose Information in accordance with
the FOIA and the EIR, the Authosity will, acting reasonably but in its sole discretion, seek
to apply the commercial interests exemption sei oul In 5.43 of the FOIA to the Information
listed beiow

|  CONTRACTOR'S COMMERCIALLY SENSITIVE ] DATE DURATION OF |




SCHEDULE 6 - NON DISCLOSURE
AGREEMENT

THIS NON DISCLOSURE AGREEMENT is made the [insert day] day of [insert date] (the
Commencement Date’

BETWEEN:

[Insert full name of contractor] of [insert full address but if registered company please
insert the following - {registered in England and Wales under number [insert company
number]l whose registered office 's situaled at ] (the “Contractor”)

[Insert name and address of the Staff member, professional advisor or consultant of the
Contractor ] {the "Disclosee).

(each a “Party’ a=# toge'her the “Parties”).

WHEREAS.

(a)
(b}

{c)

(d)

The Cont'actor has contlacted with the Ca e Qualty Commission (the “Authority’) to
provide servces to the Aufhority 'n an agreeme=t da‘ed [insert date] (the “Contract”).

The Contract places an obligation of confidentiality on the Contractor. The Disciosee is an
[insert employee, professional advisor or consjsltant] of the Contractor engaged ify the
provision of services to the Autherity 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 Confidental Informatioi

belonging to the Auihorty whch is proprietary and must be held In confidence

Accordingly, the Contract reqiiiies the Contractoj 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 origina or copy documei its, wil at all times remain the property of
the Authority together with &l notes; memoranda and drawings that have been made as a
result of access to such Confidential |nformation.

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 Authorily n writing or that ought to be considered as
confidential (however it 1Is conveyed or on whatever media it is stored) whether
commercial financial, technical or otherwise including (without limitation)
information belonging o or in respect of the Authority which relates to research,
deveiopment, trade secrets, formulae, processes, designs, specifications, the
Authority data internal management, informaton technology and infrastructure
and requirements price lisis and lists of and information about, customers and
employees, all matedals and information belonging to third parties in respect of
which the Disclosee owes obligalions of confidence; information the disclosure of
which would or would be likely o, 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 prior to, on or after the Commencement Date;

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

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

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

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

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

CONFIDENTIALITY

6.

10.

11.

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

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

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

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

Where the Disclosee is an employee, breach of the obligations set out herein in this
Agreement shall be a cause of disciplinary proceedings, and the Contractor shall institute
and enforce such disciplinary proceedings as against the Disclosee in relation to such
breach.

Where the Disclosee is a professional advisor or consultant, breach of the obligation set
out herein shall entitle the Contractor to terminate the contract of engagement with the
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14.

Disclosee 1mmediately, and the Contractor shall enforce &uch nght of termination as
against the Disclosee in relation to such breachi.

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
competion of the task for the purposes of which such Confidential Information was
leleased.

The Confideitial Information will not be used by the Disclosme for any purpose or In any
way other than iinder |I¥s Agreement.

The following drcumstances shall not constitule a bikach of the obligations of
confidentiality co: tained in this Agreemen!-

14.1 Disclosure of Confidential Information by the Disclos&e when required to do so by
Law or pursuant to the rues or any order havng the force of Law of any court, of
competent jurisdiction:

™2 Dsclosute of Conlidential Information by the Disclosee where and to the extent
ihat the Confidentia Information has, except as a result of bieach of
confidenliality, become pabliciy avaiable or generally known to the pub'ic at the
EFme of such disciosure;

14.3 Disclosure authorised in wnting by the Autholsty;

44 D'sclosure of Confidential Information by the D sclosee whele and to the extent
that e Conlimental Information is already rawfully in the possession of a
iecipient or lawfully knowi to it prior to such disclosure;

145 Possession of Confidential Information by the Disclosee where it has beel
acquired from a third party who ‘s not in breach of any obligation of confidence in
providing that Confidential Informatioli;

provided that, in no event shall informat'on re'aling to the affairs of any identifiable person
be disclosed or released from the obligalions heilein witdout 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 unaiithorised disclosure.

The obligations contained in this Agreemen: shall con‘inue until notified In wnting by the
Authority or the Confidential Informaiion becomes public knowledge (other than by breach
of the terms of this Agreemen;).

No licence of any intellectual property rights (iIncuding but not limited to patent rights,
copyrights, trademarks and nghts in proplietary information and/or know-how and whether
registrable or unregistrable) i1s gianted heieby, beyond that necessary to enable use of the
Confidential Information for the purpose for which the Confidential Information was
released.



18.

19.

20.

Nothing in this Agreement shall be construed as compelling any of the Parties to disclose

any Confidential Information or to enter into any further contractual relationship with any
other party.

No representation or warranties are given regarding the accuracy, completeness or
freedom from defects of the Confidential Information or with respect to infringement of any
rights including intellectual property rights of others,

Without affecting any other rights or remedies that the other Parties may have, the
Disclosee acknowledges and agrees that damages alone would not be an adequate
remedy for any breach of any of the provisions of this Agreement.

GENERAL

21.

22,

23.

24.

25.

26.

No failure or delay by any Party to this Agreement in exercising any of its rights hereunder
shall operate as a waiver of such rights, nor shall any single or partial exercise preclude
any further exercise of such rights. Any waiver by a Party of any breach or non-
compliance with any term of this Agreement shall not constitute a waiver of any
subsequent breach of non-compliance with the same or any other term of this Agreement.

No Party may assign this Agreement or any of its rights and obligations hereunder without
the prior written consent of the Authority.

Any notice under this Agreement shall be in writing and shall be delivered by post, fax or
e-mail to the address of the Party in question set out at the beginning of this Agreement or
such other address (or e-mail address or fax number) as the Parties may notify one
another from time to time.

No term of this Agreement shall be enforceable, by virtue of the Contracts (Rights of Third
Parties) Act 1999, by any person who is not a party to this Agreement other than the
Authority. The Parties shall only with the prior written consent of the Authority be entitled
to vary any of the provisions of this Agreement without notifying or seeking the consent of
any third party and the rights conferred by section 2 of the Contracts (Rights of Third
Parties) Act 1999 are excluded.

This Agreement shall be governed by and shall be interpreted in accordance with the laws
of England.

The courts of England have exclusive jurisdiction to settle any disputes which may arise
out of or in connection with this Agreement and accordingly that any proceedings, suit or
action arising out of or in connection therewith shall be brought in such courts.



Th's Agreement has been entered into on the date first written above

SIGNED by the authorsed signatory for and on behalf of the Contractor

SIGNED 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 software which is or will be used by the Contractor for the purposes of
providing the Services. The Contractor Software comprises the following 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, Tobe
Party Licences copies deposited
Software in

C




SCHEDULE 8 - SECURITY REQUIREMENTS,
POLICY AND PLAN

INTERPRETATION AND DEFINITION

For the purposes of this Schedule 8, unless the context otherwise requires the following provisions
shall have the meanings given to them below:

“Breach of Security” means the occurrence of unauthorised access to or use of the Premises,
the Premises, the Services, the Contractor System, or any ICT or data (including Authority Data)
used by the Authority or the Contractor in connection with the Contract.

“Contractor Equipment” means the hardware, computer and telecoms devices and equipment
supplied by the Contractor or its Sub-Contractor (but not hired, leased or loaned from the Authoriy
for the provision of the Services;

“Contractor Software” means software which is proprietary to the Contractor, including softwaie
which is or will be used by the Contractor for the purposes of providing the Services and which is
specified as such in Schedule 7.

“ICT"” means Information Communications Technology and includes a diverse set of technologlcal
tools and resources used to communicate, and to create, disseminate, store and manage
information, including computers, the Internet, broadcasting technologies (radio and television)
and telephony.

“Protectively Marked” shall have the meaning as set out in HMG Security Policy Framework.

“Security Plan” means the Contraclor's security plan prepared pursuait to paragrip'i 3 an okitline
of which is set outin an Appendix to lhis Schedule 8.

“Software” means Special'y Wniten Software, Contractor Software and Third Party Sofiware

“Specially Written Software” means any software created by the Contractor (or by a third party
on behalf of the Contractor) specifically for the purposes of this Contract.

“Third Party Software” means software which is proprietary to any third party which is or will be
used by the Contractor for the purposes of providing the Services iiicluding the software and whic!
is specified as such'n Schedule 7.

1. INTRODUCTION

This Schedule 8 covers:

1.1 principles of security for fije Contractor System, derived frrm HMG Secujjty Policy
Framework, induding without I'm’tation principles of physical and informasiom security,

1.2 wider aspects of security re ating 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:

2.2.1 is in accordance with Good Industry Practice and Law;

2.2.2 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 to 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.



3.4

3.5

3.6

3.7

3.8

3.9

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 Parties will use all reasonable endeavours to ensure that the approval
process takes as little time as possible and in any event no longer than 15 Working Days
{or such other period as the Parties may agree in writing) from the date of its first
submission to the Authority. If the Authority does not approve the Secunty 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 sel oul in parasrarhs 3.1 to 3 4
shall be deemed to be reasonable.

The Security Plan will set out the security measures to be implemented ard maintained by
the Contractor in relation to all aspects of the Services #nd all processes ass' ciated
with the delivery of the Services and shall at all times commly with and specify securty
measures and procedures which are sufficient to ensure that the Services comply with

3.5.1 the provisions of this Schedule 8;

3.5.2 the provisions of Schedule 1 relating to security;

3.53 the Information Assurance Standards;

3.5.4 the data protection compliance guidance produced by the Authofity;

3.5.5 the minimum set of security measures and standar®s required where the system
will be handling Protectively Marked or sensitive information as determined by -
HMG Security Policy Framework;

3.5.6 auy other extani national Information security requirements and gsidance, as
provided by the Authority’s IT security officers; and

35.7 appropriate ICT standards for technical countermeasures which are included in
the Contractor System.

The references to Quality Standards, guidance and polices set out in this Schedule shal
be deemed to be refelences to such items as developed and updated anl] to any
successor to or replacement for such Quality Standards, gu/dakice and policies, ffom time
to tme.

If there is any Inconsistency in the @ owvisions of the above standards, guimarce and
policies, the Cont actor should notify the Authorised Representative of such inconsistency
immediately upon becoming aware of the same, and the Authorised Representative shall,
as soon as pra/¥cable, advise the Contractor which provision the Contractor shall be
req-ired to comply with.

The Security Plan will be structured in accordance with ISO/IEC27002 and ISO/EC27001
or other equlvalent policy or procedure, cross-referencing if necessary to other schedules
of the Conti act which cover specific areas included within that standard.

The Security Plan shall not reference any other documents which are not either in the
possession of Ihe Authority or olherwise specified In this Schedule 8.



4,

4.2

4.3

5.1

52

5.3

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

4.1.5 areasonable request by the Authority.

The Contractor will provide the Authority with the results of such reviews as soon as
reasonably practicable after their completion and amend the Security Plan 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 a 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 resuits 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.



n.2

6.3

BREACH OF SECURITY

Either Party shall notfy the other immediately upon becoming aware of any Breach of
Security including, but not Imited to an actual, polential or attempted breach, or threat to,
the Securi'y Plan.

Upon becoming aware of any of the circymstances referred to in paragraph 6 1, the
Cone actor shall immediately take all reasonable steps necessary lo

6.21 iemedy such breach or protect the Contractor System agais®l any siich pojential
o niempted breach or threat: and

6 2.2 prevent an equivaient breach in the future;

6.2.3 collect, pleserve and protect all available audit dala relating lo the incident and
make it available on request to the Authority,

6 2.4 Investigate the ‘ncident and produce a detailed report for the Authority within 5
working days of the discovery of the incident.

Such steps shall include any action or changes reascnably required by the Authority. If
such action is taken in response to a breach that is de'ermined by the Authority acting
reasonably not to be covered by the obligations of the Conitactor under the Contract, then
the Contractor shall be entitled to refer the matter to the varation procedure set out in the
Contract.

The Contractor shall as soon as reasonably practicable provide to the Authority full details
(using such reporting mechanism as may be specified by the Authority from time to time)
of such actual, potential or attempted breach and of the steps taken in respect thereof.

CONTRACT EXIT - SECURITY REQUIREMENTS

In accordance with clause H7 of the Contract, on lerminalion of the Contract, either via
early termination o complelion of the Contract then the Contractor will either return al
data to the Authority or provide a certficate of secure destruction using an industry and
Authority approved method. Destruction or return of the data will be specfied by the
Authority at the time of termination of the Contact.



APPENDIX 1- OUTLINE SECURITY PLAN



















ANNEX 2- CONTRACTOR’S SECURITY MANAGEMENT PLAN
















SCHEDULE 9 - GUARANTEE










SCHEDULE 10 - EXIT MANAGEMENT
STRATEGY

Please note - as per Clause H9.2:

(a)

(b)

Draft Exit Management Strategy to be provided by the Contractor within ninety (90) days of
the Contract Commencement Date

Within ten {10) Business Days of provision of such Exit Management Strategy, the Pariies
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 Authorily 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.



SCHEDULE 11 - KEY PERFORMANCE
INDICATORS

KPI Reference Performance Indicator

Point or

Means of Measuring Review Date

Target
1 Content will Clear representation of the Review of materials, = Following initial
reflect CQC CQC regulatory model and | lesson plan and design stage then
practice and relevant legislation, scheme of works , quarterly during
policy Inclusion of relevant case | CQC and Contractor | programme
studies (provided by CQC) lifecycle

in the learning design

2 ‘ Learning design | Learner journey ' Alignment to required | Following initial
will align to the demonstrates blended learning outcomes as = design stage,
CQC approach to | approach that include presented in lesson evaluation of first
learning (formal, | opportunities to reflect, plans and scheme of | cohort and then
supported, share and embed learning | works quarterly during
| experiential). to practice programme
. . lifecycle
3 Quality of All materials used in ' Positive feedback Quarterly during
learning materials learning products are from learners on programme
branded in the CQC quality of learning
Academy house style and  resources, including
meet the accessible User Acceptance
information standards and | testing of any digital
| consider any related solutions
equality, diversity and )
human rights needs Quarterly review
against Academy
| | | Quality Framework |
4 Suitably qualified, 85% of responding By exception and
experienced and | 85% satisfaction score learners rate then quarterly
trainers and achieved by trainer/ positively to the during programme
facilitators are facilitator Academy participant | lifecycle
provided questionnaire
evaluation questions
e.g. “the facilitator
was knowledgeable
and skilled in
responding to my
[l . learning needs” o
5 Required Evidence of delegate | Approx. 400 learners | Quarterly during
volumes of attendance and per 12 month period | programme
learners access | cancellations are provided lifecycle
the programme by the contractor
annually
(“Positive Volume
trends" o , i




6

10

| 11

|12

Programme a) 90% Satisfaction ratings CQC to supply - Quarterly during
Feedback or higher feedback form and prcgramme
b) Programme feedback contractor to promote | lifecycle
supplied to CQC within 3 completion. Timely ‘
weeks Provision of
Feedback supplied
. from Contractor
Good customer | a) 100%Response to all | Data collected and Quarterly during
servce enquiries/ complaints | supplied by programme
“with 48 hours contractor lifecycle
b) 95% Resolution of
enquiries/ complaints
within 10 working days
c) 100% of general
enquiries are resolved
™ within 5 working days e
Efficient Notification of programme | Data collected and Quarterly during
Programme delivery dates within 6 supplied by programme
delivery months and provision of Contractor lifecycle
materials and session i
| notes within 2weeks |
Efficient Accreditation Data collected and Quarterly during
Accreditation implementation plan to supplied by ' programme
process CQC within 4 weeks of Contraclor lifecycle
contract start date
Guidance for managers to
support accreditation
process within 6 weeks
from contract start date - ]
Programme No Contractor delivery Data collected and Quarterly during
Cancellations cancellations less than one | supplied by programme
month of programme Contractor ! lifecycle
delivery
No-notifications of changes
to trainers received less
than 7 days of event
delivery |
Strong Pass rates of 75% or Data collected and Quarterly during
Programme Pass | higher more learners supplied by programme
Rates achieved achieve of qualifications Contractor from lifecycle
summative
assessment of
learning acquisition
gained during
| | learning programme. |
Added Value Contractor delivers the Data collected and Quarterly during
provided | added value offers made supplied by programme
| during tender/Contractor Contractor lifecycle
| selection




SCHEDULE 12 — BUSINESS CONTINUITY
AND DISASTER RECOVERY PLAN







SCHEDULE 13 — MOBILISATION PLAN

See Appendix 1 of Schedule 2: Tender Response



SCHEDULE 14 - PROCESSING, 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 Payment to the
by the Authority (where = Authority by Contractor
the Authority has (where the Contractor

requested to reschedule) has requested to
reschedule)

Less than 10 Working Days' 100% of pre-committed 100% of pre-committed

notice (excluding weekends travel costs where these travel costs
and bank holidays) cannot be recovered
10-20 Working Days’ notice 50% of pre-committed 50% of pre-committed

travel costs where these travel costs
cannot be recovered

i .
More than 20 Working Days' No costs No costs
notice

Cancellations:

In the event that Services is cancelled the following provisions will apply:

Where Services has to be cancelled with no alternative agreed the following fees will
apply;
« 2 - 5 Working Days’ notice, the Authority will re-imburse the Contractor 50% of
training costs incurred.

» 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)

ayment by Contractor to
he Authority (where the
Contractor gave notice to
cancel)

Cancellations

48 hours' notice or less
{excluding weekends and
Bank Holidays)

100% as though activity
carried out plus 100% of
pre-committed travel costs
and actual costs such as
venue hire

100% as though activity
carried out plus 100% of pre-
committed travel costs and
actual costs such as venue
hire

Cancellations

2-5 Working Days' notice
(excluding weekends and
Bank Holidays)

50% of the cost of the
activity carried out plus
100% of pre-committed
travel costs where these
costs cannot be recovered.

50% of the cost of the activity
carried out plus 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

The discharges of the Services save for the specific matter in dispute, shall not be affected
or suspended in the event of and during any dispute.

The Parties shall attempt in good faith to negotiate a seftlement to any dispute between
them arising out of or in connection with the Contract within 20 Working Days of wither
Party notifying the other of the dispute and such efforts shall involve the escalation of the
dispute in accordance with the following stages:






