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Terms and Conditions of Contract for Services

1 Interpretation

1.1 In these terms and conditions:

“Agreement’

“Approval”

*Award Letter”

“Central
Government
Body"

“Charges”

“Confidential
Information”

“Contractor”

Contractor's
Intellectual

means the contract consisting of these terms and conditions, any
attached Schedules, the invitation to tender including Specification,
the Tender Response and Award Letter between (i) the Care Quality
Commission (“Customer”)and (ii)[ ] (“Contractor”);

means the written consent of the Customer;

means the letter from the Customer to the Contractor containing
these terms and conditions;

means a body listed in one of the following sub-categories of the
Central Government classification of the Public Sector Classification
Guide, as published and amended from time to time by the Office for
National Statistics:

{a) Government Department,

{b) Non-Departmental Public Body or Assembly Sponsored Public
Body (advisory, executive, or tribunal);

(c) Non-Ministerial Department; or

(d) Executive Agency;
means the charges for the Services as specified in the Schedule 2;

means all information, whether written or oral {however recorded),
provided by the disclosing Party to the receiving Party and which (i} is
known by the receiving Party to be confidential; (ii) is marked as or
stated to be confidential; or (jii) ought reasonably to be considerad by
the receiving Party to be confidential;

means the person named as Contractor who was awarded this
contract;

means all works of authorship, know-how, software, system
interfaces, templates, methodologies, ideas, concepts, techniques



Property

“Customer”
‘DPA"

*Expiry Date”

“FOIA”
“Information”

"Key Personnel”

“Party”

“Personal Data"

“Premises”

“Purchase
Order Number”

“Request for
Information”

“Schedule”

“Services"

tools, processes, technologies, including webh-based technologies
and algorithms and any other intellectual property created prior to or
independently of the performance of the Services or created as a
tool for use in performing the Services, plus any modifications or
enhancements thereto and derivative works based thereon.

means the Care Quality Commission;
means the Data Protection Act 1998;

means the dale for expiry of the Agreement as set aut in the Award
Letter;

means the Freedom of Information Act 2000;
has the meaning given under section 84 of the FOIA;

means any persons specified as such in the Specification or
Agreement otherwise notified as such by the Customer to the
Contractor in writing;

means the Contractor or the Customer (as appropriate) and “Parties”
shall mean both of them;

means personal data (as defined in the DPA) which is processed by
the Contractor or any Staff on behalf of the Customer pursuant to or
in connection with this Agreement;

means the location where the Services are to be supplied, as set out
in the Specification;

means the Customer's unique number relating to the supply of the
Services by the Contractor to the Customer in accordance with the
terms of the Agreement;

has the meaning set out in the FOIA or the Environmental Information
Regulations 2004 as relevant (where the meaning set out for the term
“request” shall apply);

means a schedule attached to, and forming part of, the Agreement;

means the services to be supplied by the Centractor to the Customer
under the Agreement;



“Specification”  means the specification for the Services (including as to quantity,
description and quality) as specified in the Award Letter and
appended hereto in Schedule 1;

"Staff” means all directors, officers, employees, agents, consultants and
contractors of the Contractor and/or of any sub-contractor of the
Contractor engaged in the performance of the Contractor's
obligations under the Agreement;

“Staff Vetting means vetting procedures that accord with good industry practice or,
Procedures” where requested by the Customer, the Customer’s procedures for the
vetting of personnel as provided to the Contractor from time to time;

“Term” means the period from the start date of the Agreement set out in the
Award Letter to the Expiry Date as such period may be extended in
accordance with clause 4.2 or terminated in accardance with the
terms and conditions of the Agreement;

VAT means value added tax in accordance with the provisions of the

Value Added Tax Act 1994; and

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

1.2  Inthese terms and conditions, unless the context otherwise requires:

1.2.1 references to numbered clauses are references to the relevant
clause in these terms and conditions;

1.2.2 any obligation on any Party not to do or omit to do anything shall
include an obligation not to allow that thing to be done or omitted to
be done;

1.2.3 the headings to the clauses of these terms and conditions are for
information only and do not affect the interpretation of the
Agreement;

1.2.4 any reference to an enactment includes reference to that enactment
as amended or replaced from time to time and to any subordinate
legislation or byelaw made under that enactment; and



1.2.5

the word ‘including’ shall be understood as meaning ‘including without
limitation'.

2 Priority of documents

241

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

a) these terms and conditions

b) the Schedules

c} any other document referred to in these terms and conditions

3 Supply of Services

3.1

3.2

3.21

3.2.2

3.2.3

3.24

3.25

3.26

3.3

In consideration of the Customer’s agreement to pay the Charges, the
Contractor shall supply the Services to the Customer for the Term
subject to and in accordance with the terms and conditions of the
Agreement.

in supplying the Services, the Contractor shall:

co-operate with the Customer in all matters relating to the Services
and comply with all the Customer's instructions;

perform the Services with all reasonable care, skill and diligence in
accordance with good industry practice in the Contractor's industry,
profession or trade;

use Staff who are suitably skilled, experienced and possess the
required qualifications to perform tasks assigned to them, and in
sufficient number to ensure that the Contractor's obligations are
fulfilled in accordance with the Agreement;

ensure that the Services shall conform with all descriptions and
specifications set out in the Specification;

comply with all applicable laws; and

provide all equipment, tools and vehicles and other items as are
required to provide the Services.

The Customer may by written notice to the Contractor at any time
request a variation to the scope of the Services. If the Contractor
agrees to any variation to the scope of the Services, the Charges shall



4 Term
4.1

4.2

be subject to fair and reascnable adjustment to be agreed in writing
between the Customer and the Contractor.

The Agreement shall take effect on 14th November 2016 and shall
expire on 31% March 2017, unless it is otherwise extended in
accordance with clause 4.2 or terminated in accordance with the terms
and conditions of the Agreement.

The Customer may extend the Agreement for an appropriate period (to
be determined by the Customer) by giving not less than 10 Working
Days' notice in writing to the Contractor prior to the Expiry Date. The
terms and conditions of the Agreement shall apply throughout any
such extended period.

5 Charges, Payment and Recovery of Sums Due

5.1

52

5.3

5.4

6.5

The Charges for the Services shall be as set out in the Award Letter
appended hereto in Schedule 2 and shall be the full and exclusive
remuneration of the Contractor in respect of the supply of the
Services. Unless otherwise agreed in writing by the Customer, the
Charges shall include every cost and expense of the Contractor
directly or indirectly incurred in connection with the performance of the
Services.

The Contractor shall invoice the Customer as specified in the
Agreement. Each invoice shall include such supporting information
required by the Customer to verify the accuracy of the invoice,
including the relevant Purchase Order Number and a breakdown of
the Services supplied in the invoice period.

In consideration of the supply of the Services by the Contractor, the
Customer shall pay the Contractor the invoiced amounts no later than
30 days after receipt of a valid invoice which includes a valid Purchase
Order Number. The Customer may, without prejudice to any other
rights and remedies under the Agreement, withhold or reduce
payments in the event of unsatisfactory performance.

All amounts stated are exclusive of VAT which shall be charged at the
prevailing rate. The Customer shall, following the receipt of a valid
VAT invoice, pay to the Contractor a sum equal to the VAT chargeable
in respect of the Services.

If there is a dispute between the Parties as to the amount invoiced, the
Customer shall pay the undisputed amount. The Contractor shall not



5.6

5.7

5.8

5.8.1

5.8.2

5.8.3

suspend the supply of the Services unless the Contractor is entitled to
terminate the Agreement for a failure o pay undisputed sums in
accordance with clause 16.4. Any disputed amounts shall be resclved
through the dispute resolution procedure detailed in clause 19.

If a payment of an undisputed amount is not made by the Customer by
the due date, then the Customer shall pay the Contractor interest at
the interest rate specified in the Late Payment of Commercial Debts
(Interest) Act 1998.

if any sum of money is recoverable from or payable by the Contractor
under the Agreement (including any sum which the Contractor is liable
to pay to the Customer in respect of any breach of the Agreement),
that sum may be deducted unilaterally by the Customer from any sum
then due, or which may come due, to the Contractor under the
Agreement or under any other agreement or contract with the
Customer. The Contractor shall not be entiled to assert any credit,
set-off or counterclaim against the Customer in order to justify
withholding payment of any such amount in whole or in part.

Where the Contractor enters into a sub-contract, the Contractor shall
include in that sub-contract:

Provisions having the same effect as clauses 5.2 to 5.6 of the
Agreement and

Provisions requiring the counterparty to that subcontract to include in
any sub-contract which it awards provisions having the same effect
as clauses 5.2 to 5.6 of this Agreement

In this clause 5.8 ‘sub-contract’ means a contract between two or
more suppliers, at any stage of remoteness from the Customer in a
sub-contracting chain, made wholly or substantially for the purpose of
performing (or contributing to the performance of) the whole or any
part of this Agreement.

6 Premises and equipment

6.1

6.2

If necessary, the Customer shall provide the Contractor with
reasonable access at reasonable times to its premises for the purpose
of supplying the Services. All equipment, tools and vehicles brought
onto the Customer's premises by the Contractor or the Staff shall be at
the Contractor's risk.

If the Contractor supplies all or any of the Services at or from the
Customer’s premises, on completion of the Services or termination or



6.3

6.4

6.5

6.6

6.7

6.8

expiry of the Agreement (whichever is the earlier) the Contractor shall
vacate the Customer’s premises, remove the Contractor's plant,
equipment and unused materials and all rubbish arising out of the
provision of the Services and leave the Customer’s premises in a
clean, safe and lidy condition. The Contractor shall be solely
responsible for making good any damage to the Customer's premises
or any objects contained on the Customer’s premises which is caused
by the Contractor or any Staff, other than fair wear and tear.

If the Contractor supplies all or any of the Services at or from its
premises or the premises of a third party, the Customer may, during
normal business hours and on reasonable notice, inspect and
examine the manner in which the relevant Services are supplied at or
from the relevant premises.

The Customer shall be responsible for maintaining the security of its
premises in accordance with its standard security requirements. While
on the Customer's premises the Contractor shall, and shall procure
that all Staff shall, comply with all the Customer’s security
requirements.

Where all or any of the Services are supplied from the Contractor's
premises, the Contractor shall, at its own cost, comply with all security
requirements specified by the Customer in writing.

Without prejudice to clause 3.2.6, any equipment provided by the
Customer for the purposes of the Agreement shall remain the property
of the Customer and shall be used by the Contractor and the Staff only
for the pumpose of carrying out the Agreement. Such equipment shall
be retumed promptly to the Customer on expiry or termination of the
Agreement.

The Contractor shall reimburse the Customer for any loss or damage
to the equipment (other than deterioration resulting from normat and
proper use) caused by the Contractor or any Staff. Equipment
supplied by the Customer shall be deemed to be in a good condition
when received by the Contractor or relevant Staff unless the Customer
is nofified otherwise in writing within 5 Working Days.

Any Premises/land made available from time to time to the Contractor
by the Customer in connection with the contract, shall be made
available to the contractor 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 Premises/land as licensee and shall vacate the
same on completion, termination or abandonment of the Contract.



6.9

6.10

6.11

The Parties agree that there is no intention on the part of the
Customer to create a tenancy of any nature whatsoever in favour of
the Contractor or its Staff and that no such tenancy has of shall come
into being and, notwithstanding any rights granted pursuant to the
Contract, the Customer retains the right at any time to use any
premises owned or occupied by it in any manner it sees fit.

Should the Contractor require modifications to the Premises, such
madifications shall be subject to prior Approval and shall be carried out
by the Customer at the Contractor's expense. The Customer shall
undertake approved modification work without undue delay.
Ownership of such modifications shall rest with the Customer.

All the Contractor's equipment shall remain at the sole risk and
responsibility of the Contraclor, except that the Customer shall be
liable for loss of or damage to any of the Contractor's property located
on Customers Premises which is due to the negligent act or omission
of the Customer.

7 Staff and Key Personnel

7.4

7141

71.2

7.1.3

If the Customer reasonably believes that any of the Staff are
unsuitable to undertake work in respect of the Agreement, it may, by
giving written notice to the Contractor;

refuse admission to the relevant person(s) to the Customer's
premises;

direct the Contractor to end the involvement in the provision of the
Services of the relevant person(s); and/or

require that the Contractor replace any person removed under this
clause with another suitably qualified person and procure that any
security pass issued by the Customer to the person removed is
surrendered,

and the Contractor shall comply with any such notice.

7.2

7.21

722

The Contractor shall:

ensure that all Staff are vetted in accordance with the Staff Vetting
Procedures; and if requested, comply with the Customer's Staff
Vetting Procedures as supplied from time to time;

if requested, provide the Customer with a list of the names and
addresses (and any other relevant information) of all persons who



7.2.3

7.3

7.4

7.5

7.6

7.7

may require admission to the Customer's premises in connection
with the Agreement; and

procure that all Staff comply with any rules, regulations and
requirements reasonably specified by the Customer,

Any Key Personnel shall not be released from supplying the Services
without the agreement of the Customer, except by reason of long-term
sickness, maternity leave, patemity leave, termination of employment
or other extenuating circumstances.

Any replacements to the Key Personnel shall be subject to the prior
written agreement of the Customer (not to be unreasonably withheld).
Such replacements shall be of at least equal status or of equivalent
experience and skills to the Key Personnel being replaced and be
suitable for the responsibilities of that person in relation to the
Services.

At the Customer’s written request, the Contractor shall provide a list of
names and addresses of all persons who may require admission in
connection with the Contract to the Premises, specifying the capacities
in which they are concerned with the Contract and giving such other
particulars as the Customer may reasonably request.

The Contractor's Staff, engaged within the boundaries of the Premises
shall 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 at or outside the Premises.

The Customer may require the Contractor to ensure that any person
employed in the provision of the Services has underiaken a Criminal
Records Bureau check as per the Staff Vetting Procedures.

8 Assignment and sub-contracting

8.1

8.2

The Contractor shall not without the written consent of the Customer
assign, sub-contract, novate or in any way dispose of the benefit and/
or the burden of the Agreement or any part of the Agreement. The
Customer may, in the granting of such consent, provide for additional
terms and conditions relating to such assignment, sub-contract,
novation or disposal. The Contractor shall be responsible for the acts
and omissions of its sub-contractors as though those acts and
omissions were its own.

If the Contractor enters into a sub-contract for the purpose of
performing its obligations under the Agreement, it shall ensure that a



8.3

8.4

provision is included in such sub-contract which requires payment to
be made of all sums due by the Contractor to the sub-contractor within
a specified period not exceeding 30 days from the receipt of a valid
invoice.

If the Customer has consented to the placing of sub-contracts, the
Contractor shall, at the request of the Customer, send copies of each
sub-contract, to the Customer as soon as is reasonably practicable.

The Customer may assign, novate, or otherwise dispose of its rights
and obligations under the Agreement without the consent of the
Contractor provided that such assignment, novation or disposal shall
not increase the burden of the Contractor's obligations under the
Agreement.

9 Intellectual Property Rights

9.1.1

8.2

9.3

9.3.1

The Customer agrees and acknowledges that the Contractor shall
retain any right, title or interest in any of the Contractor’s Intellectual
Property used in the course of performing the Services.

All intellectual property rights in any materials provided by the
Customer to the Contractor for the purposes of this Agreement shall
remain the property of the Customer but the Customer hereby grants
the Contractor a royalty-free, non-exclusive and non-transferable
licence to use such materials as required until termination or expiry of
the Agreement for the sole purpose of enabling the Contractor to
perform its obligations under the Agreement.

Subject to clause 9.1.1, all intellectual property rights in any materials
created or developed by the Contractor pursuant to the Agreement

shall vest in the Customer. If, and to the extent, that any intellectual /Commmtl_SD'M(-u]: To dr:aka
property rights in such materials vest in the Contractor by operation of mwmmm o

law, the Contractor hereby assigns to the Customer by way of a
present assignment of future rights that shall take place immediately
on the coming into existence of any such intellectual property rights all
its intellectual property rights in such materials (with full title guarantee
and free from all third party rights).

The Contractor hereby grants the Customer:

a perpetual, royalty-free, irevocable, non-exclusive licence (with a
right to sub-license) to use all intellectual property rights in the
materials created or developed pursuant to the Agreement and any
intellectual property rights arising as a result of the provision of the
Services; and

10



10

9.3.2 a perpetual, royalty-free, irrevocable and non-exclusive licence {with
a right to sub-license) to use:

a) any intellectual property rights vested in or licensed to the
Contractor on the date of the Agreement; and

b} any intellectual property rights created during the Term but which
are neither created or developed pursuant to the Agreement nor
arise as a result of the provision of the Services,

including any modifications to or derivative versions of any such
intellectual property rights, which the Customer reasonably requires
in order to exercise its rights and take the benefit of the Agreement
including the Services provided.

9.4 The Contractor shall indemnify, and keep indemnified, the Customer in
full against all costs, expenses, damages and losses (whether direct or
indirect), including any interest, penalties, and reasonable legal and
other professional fees awarded against or incurred or paid by the
Customer as a result of or in connection with any claim made against
the Customer for actual or alleged infringement of a third party's
intellectual property arising out of, or in connection with, the supply or
use of the Services, to the extent that the claim is attributable to the
acts or omission of the Contractor its Staff, agents or sub-contractors.

9.5 The Customer shall promptly notify the Contractor of any infringement
claim made against it relating to any Services and, subject to any
statutory obligation requiring the Customer to respond, shall permit the
Coniractor to have the right, at its sole discretion to assume, defend,
settle or otherwise dispose of such claim. The Customer shall give the
Contractor such assistance as it may reasonably require to dispose of
the claim and shall not make any statement which might be prejudicial
to the settlement or defence of the claim.

Governance and Records
10.1 The Contractor shall:

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

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

10.2 The Contractor shall keep and maintain until 6 years after the end of
the Agreement, or as long a period as may be agreed between the

11



Parties, full and accurate records of the Agreement including the
Services supplied under it and all payments made by the Customer.

The Contractor shall on request afford the Customer or the Customer's

representatives such access to those records as may be reasonably
requesied by the Customer in connection with the Agreement.

Confidentiality, Transparency and Publicity

11.1 Subjectto clause 11.2, each Party shall:

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

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

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

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

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

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

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

11.2.6 where the receiving Parly is the Customer:

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

b) on a confidential basis to any other Central Government Body, any

successor body to a Central Government Body or any company to
which the Customer transfers or proposes to transfer all or any
part of its business;

12



11.3

11.4

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

d) In accordance with clause 12.

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

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

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

12 Freedom of Information

12.1

1211

121.2

12.1.3

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

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

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

provide the Customer with a copy of all Information belonging to the
Customer requested in the Request for Information which is in its
possession or control in the form that the Customer requires within

13



5 Working Days (or such other period as the Customer may
reasonably specify) of the Customer’s request for such Information;
and

12.1.4 not respond directly to 2 Request for Information unless authorised in

12.2

12.3

writing to do so by the Customer.

The Contractor acknowledges that the Customer may be required
under the FOIA and the Environmental Information Regulations 2004
to disclose Information concerning the Contractor or the Services
without consulting or obtaining consent from the Contractor. In these
circumstances the Customer shall, in accordance with any relevant
guidance issued under the FOIA, take reasonable steps, where
appropriate, to give the Contractor advance notice, or failing that, to
draw the disclosure to the Contractor's attention after any such
disclosure. The Customer acknowledges that, from the Supplier's
Tender Response, only the method statement is disclosable under
FOIA. Other aspects of the Tender Response , including pricing
information, personnel details and other commercially sensitive
information will not be disclosed.

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

13 Protection of Personal Data and Security of Data

13.1

13.2

The Contractor shall, and shall procure that all Staff shall, comply with
any notification requirements under the DPA and both Parties shall
duly observe all their obligations under the DPA which arise in
connection with the Agreement.

Notwithstanding the general obligation in clause 13.1, where the
Contractor is processing Personai Data for the Customer as a data
processor (as defined by the DPA) the Contractor shall:

13.2.1 process the Personal Data only in accordance with instructions from

the Customer (which may be specific instructions or instructions of a
general nature) as set out in this Contract or as otherwise notified by
the Customer;

13.2.2 comply with all applicable laws;

14



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

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

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

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

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

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

13.2.9 promptly notify the Customer of:

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

b) any complaint or request for personal data; and

13.2.10 ensure that it does not knowingly or negligently do or omit to do
anything which places the Customer in breach of the Customer's
obligations under the DPA.

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

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

15



13.5

13.6

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

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

14 Liability and Insurance

141

14.2

14.21

14.2.2

14.3

14.3.1

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

Subject always to clauses 14.3 and 14.4:

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

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

a) loss of profits;

b) loss of business;

¢) loss of revenue;

d) loss of or damage to goodwill;

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

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

death or personal injury caused by its negligence or that of its Staff;

16



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

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

14.5 The Contractor shall hold:

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

k) Public liability with the minimum cover per claim of one million pounds
{£1,000,000);

c) Professional indemnity with the minimum cover per claim of ocne
million pounds (£1,000,000);

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

15 Force Majeure

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

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

16 Termination

16.1 The Customer may terminate the Agreement at any time by notice in
writing to the Contractor to take effect on any date falling at least 1

7



16.2

16.2.1

16.2.2

16.2.3

16.2.4

16.2.5

16.2.6

16.3

16.4

16.5

month {or, if the Agreement is less than 3 months in duration, at least
10 Working Days) later than the date of service of the relevant notice.

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

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

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

is in material breach of any obligation which is capable of remedy,
and that breach is not remedied within 30 days of the Contractor
receiving notice specifying the breach and requiring it to be
remedied;

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

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

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

The Contractor shall notify the Customer as soon as practicable of any
change of control as referred 1o in clause 16.2.4 or any potential such
change of control.

The Contractor may terminate the Agreement by written notice to the
Customer if the Customer has not paid any undisputed amounts within
90 days of them falling due.

Termination or expiry of the Agreement shall be without prejudice to
the rights of either Party accrued prior to termination or expiry and
shall not affect the continuing rights of the Parties under this clause
and clauses 2, 3.2,6.1,6.2,6.6,6.7, 7,9, 10.2, 11, 12, 13, 14, 16.6,
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17.4, 18.4, 19 and 20.8 or any other provision of the Agreement that
either expressly or by implication has effect after termination.

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

16.6.1 give all reasonable assistance to the Customer and any incoming
Contractor of the Services; and

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

17 Compliance

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

17.2 The Contractor shall:

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

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

17.3 The Contractor shall:

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

17.3.2 take all reasonable steps to secure the observance of clause 17.3.1
by all Staff.

17.4 The Contractor shall supply the Services in accordance with the
Customer's environmental policy as provided to the Contractor from
time to time.

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

17.5.1 the Official Secrets Acts 1911 to 1989; and
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17.5.2 sectlion 182 of the Finance Act 1989.

18 Prevention of Fraud, Corruption and Bribery

1819

18.1.1

18.1.2

18.2

18.2.1

18.2.2

18.3

18.4

18.4.1

18.4.2

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:

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

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 Term:
commit & Prohibited Act; and/or

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

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

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

terminate the Agreement and recover from the Contractor the
amount of any loss suffered by the Customer resulting from the
termination, including the cost reasonably incurred by the Customer
of making other arrangements for the supply of the Services and any
additional expenditure incurred by the Customer throughout the
remainder of the Agreement; or

recover in full from the Contractor any other loss sustained by the
Customer in consequence of any breach of this clause.
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20

Dispute Resolution

19.1

19.2

19.3

19.4

19.5

General

20.1

20.2

203

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

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

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

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

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

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

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

The Agreement cannot be varied except in writing signed by a duly
authorised representative of both the Parties.
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204

20.4.1

20.4.2

20.5

20.6

20.7

20.8

209

In the event that the Contractor is unable to accept the variation to the
Specification or where the Parties are unable to agree a change 1o the
Contract Price, the Customer may:

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

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

The Agreement contains the whole agreement between the Parties
and supersedes and replaces any prior written or oral agreements,
representations or understandings between them. The Parties confirm
that they have not enlered into the Agreement on the basis of any
representation that is not expressly incorporated into the Agreement.
Nothing in this clause shall exclude liability for fraud or fraudulent
misrepresentation.

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

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

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

If any provision of the Agreement is prohibited by law or judged by a
court to be unlawful, void or unenforceable, the provision shall, to the
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extent required, be severed from the Agreement and rendered
ineffective as far as possible without modifying the remaining
provisions of the Agreement, and shall not in any way affect any other
circumstances of or the validity or enforcement of the Agreement.

20.10 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 Customer, there is or may be an actual
conflict, or a potential conflict, between the pecuniary or personal
interests of the Contractor and the duties owed to the Customer under
the provisions of the Agreement. The Contractor wilt disclose to the
Customer full particulars of any such conflict of inlerest which may
arise.

20.11 The Customer reserves the right to terminate the Agreement

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

20.12 The Agreement constitutes the entire contract between the Parties in

Notices

211

21.2

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

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

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

transmission or sooner where the other Party acknowledges receipt of
such letters, facsimile transmission or item of electronic mail,

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

21.3.1 For the Customer:

Care Quality Commission

151 Buckingham Palace Road
London

SW1W 95Z

For the atiention of:

Tel:
Email- I

21.3.2 For the Contractor:

214

21.5

Deloitte LLP
1 City Square
Leeds

LS1 2AL

For the attention of:

T S
Email

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

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

22.1 The validity, construction and performance of the Agreement, and all

23 TUPE
[Not applicable]

contractual and non-contractual matters arising out of it, shall be
governed by English law and shall be subject to the exclusive
jurisdiction of the English courts to which the Parties submit.
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IN WITNESS of which this Contract has been duly executed by the parties.

SIGNED for and on behalf of CARE QUALITY COMMISSION

Signature .....

Mame ﬁ.

SIGNED for a

Signature ..
Name ......

Position ...
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Schedule 1 — Tender Response

COC PSO 094 - Tender for Board Effactiveness Raview Service

Q CareQuality
Commission
CQC reference: CQC PSO 094

TENDER FOR BOARD EFFECTIVENESS
REVIEW SERVICE

TENDERER RESPONSE FORM (TECHNICAL
SUBMISSION) (Part B)

THIS DOCUMENT IS TO BE COMPLETED
BY THE TENDERER
AND SUBMITTED TO THE CARE QUALITY
COMMISSION VIA THE DELTA
eSOURCING PORTAL

f larifi
Wednesday 5 October 2016 [12:00 noon]

in r mi

Friday 14" October 2016 [12:00 noon]

NAME OF TENDERER: Deloitte LLP
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Initial Technical Evaluation Questi

Question
Qverview Weighting

Tenderers should provide a concise summary highiighting the key aspects of the
proposal and talling us why they want to be considered against this specification

Please nole. Tenderers may outline (as additional information to their response
to this requirement statement} their expertise and capabilties in developing and
implermenting Board development programmies, which may include providing
examples of similar work completed for other clients

In line with the intention of this Question, any such information provided
will not form part of the evaluation assessment, and is strictly for
information purposes only. As such, Tenderers are not required to provide
detailed proposals or costings for such a programme

Response:

2se ncte that
| response 15
valuated and
id be used to
lextualise the




Overview

Questicn
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Capability and Expertise

Question
Weighting

Please sat out the experience of the individuals who would camy out the required sefvices
as outlined m the specification

Evaluation Intention.

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

+ Confirmation of professional accreditabions and background of the individuals
who would manage and undertake the work

+ An outline of your experience of conducting Boand effectivensss reviews and
Board development work with bodies like the CQOC

s The provision of three references for related work of smiar scope either in the
Pubiic Sector or similar related experience

Response:

Weighting =
15%
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Capability and Expertise

Question

Weighiting

)



Capability and Expertise

Question
Weighting
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Capability and Expertise

Question
Weighting

3



Capabllity and Expertise

Question
Weighting
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Capability and Expertise

Question
Weighting
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Capability and Expertise ge“ﬁ:%%




Capability and Expertise

Question
Weighting
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Capabillity and Expertise

Question

Weighting

38



L(:apabﬂity and Expertise

Question
Weighting
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Capability and Expertise

The o

Question
Weighting
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Method Statement

Question
Weighting

Please describe (with specific reference to the requirement and the outcomas expected)
how it is intended to deliver the services required

Evahation Intention:
Please provide spetific proposais that include (hut are not imited to):
+ how you will monitor the qualdy of the work,
= deliver the work within an achievable timeline,
= howyou will manage any delivery risks,;
= how you will monitor, measure and assures quality ouicomes,
« method of delivery for each of the requirements fisted within the requirement

Weighting =
15%

Response:

Our to reviews of Board effechveness 13 based Our proven me A
whcl%‘e mmmuy across the public and p:i\.'lteups:;m. p@e ana
mmpartance of tailoring the approach to your speaific requrements, and would spend tme at the start
aflhere\neu“nd:mgmth}mprqmlead(u:hdmgdtﬂmmmdeEOumqmnd}mm
that the revisw 1s appropriately focussed to deliver the outcomes you requre.

As outlmed within the tender specification, we understand that yowr review of Board effectiveness
should comsider a mumber of elements of Board effectivensss, including a focus on the Board's
purpose; competence; ways of working; relationships; performance; and reporting. We have
cuthned below how we deliver these requitements, within your specified timescales.

How we will monitor the quality of the work

Wem&msd\uonlhethiynfmwmkninchlu\tslamgmpactandwxl]pnamnnberof
camrols in place to ensure that we deliver this, namely

¢ We have put together a senior andh,h]vupenmud team to deliver your Revisw. As
outlined m the capabihity and expertise section above, our team collectively bring combined
years of experience m undertaking stmular reviews across health, and the wider public and
private sactors;

»  Wewill mvest significant tme at the start of the review m a robust planning process to ensum
that all of our activities will be approprialely tailored to meet your needs as outlmed in your
tender specification,

= Al of our projects are partner led. This mems that Jay Bevington will take a key dehvery
Tole in the onsite actnnties, mcluding Board Member interviews and the feedback activines.
He will ensure regular and open dialopue with the Chatmum and CEO to discuss the review,
providing an update on progresy and enabling discussion on the quality of the review. Jay will
also quality asaure all formal daliverablas
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Method Statement

Cuestion
Weighting

Response:

All of owr work ts subject to a senes of rigoreus internal independent reviews, including

-

-] ApeamwpmccsstopmudeadegmeofSMEmdepmdﬂnsmmn}
© An mtemal quality assurance process to enswe consistently hugh standards and that

our deliverables meet your iitial specification; and

¢ A second parmer review to ensure the quality of our deliverable to you where

zppropriate. We would propose that this review is conducted by Paul Thomson,
previous extermal audit partner, who also has sigmficant aqxenenmofmdﬂnm;
reviews of Board effectiveness.

o In additon, your client relationship partner Rebecca Gearge, will be on hand to

prmidenﬁmh:rlayerofimmalscmmyandchaﬂagexmmdmﬁndmg:md

Morel:madly dencalsonmslxqednskmdtht)mm's These are conducted by

assessars at partner or director level. They are used to lughhght actual or potextial

independent
1ssues or areas of non-compliance in our work, enabling appropnate achon to be taken at semor

As outhined below, we will ensure that our project lead Jane Taylor also undertakes weekly
project calls with your project lead. These will be used to discuss progress to date, to identify
and mitigate any skippage which may arise, and to seek feedback on progress bemg msade.
We pride curselves on the feedback we recesve on the quality of owr work. A sample of recent
chient corments in this area is included below.

The team worked very closely with us, challanging and Wmng in equal
measure, but always within a productive partership.

The Board ix snormously grateful for your high calibre advica and for what I

would say is a uniqua ability to achisve rawults in the most challenging and
difficult of circumstances. Towrs has been without doubt tha most ffective
conculiamey engagement I have experienced in »1y career o daa.

Deloitte a= a company hava established significant staties as the ‘go to' feam
Jor external support on the vitzl mreas of governance and board effectiveness,
at @ Iima when theze issues have never bean more critical in the public sector.
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Meathod Statement

Question
Weighting

Response:
How we will deliver the work within an achievable ameline

As requested, we bave set out an indicahve tmeline below outltmng all key mlestones. This 15 i line
with your requirements and also our experience m delivering Board effectiveness reviews with
of a similar nature and contplexity. This plan will be flexed according to vour particular

needs, and will be agreed with you in full ot the project plamning meehng.

We can provide assurance that we can deliver to your required timescale of November 2016 to February
2017 for the following reasons

s Our broad experience m datrenng similar projects means that we are well-versed in the time
and resource commitment requured from a Board effectiveness review;

= We will work closely with you at the cutset to ensure that lugh-tmpact activites, such as Board
member interviews are confirmed in diaries 23 soon as possible. We recognise that these will
need to be 21 flexible 23 possible, and in the past we have sought to meet Board Members at
differing locations in order to best match draneas,

s As indicated in your specification, we will also seek to use existing data apd information
smrcnasmuhapmﬂhmmmmmmmmmmﬂ
sudit repart i relation to corporate governance,

*  Wewill also work effecuvely with our own project team to leverage our existing knowledge of
your arganisation. Far example, Paul Thomson's former position as your extemal audit
means we are particularly well placed to "hit the ground nmning’ with 2 strong knowledge of
your systems and processes; and

o Wewill use our regular weeldy project calls effectively to ensure that any nsks to tumely delivery
are mutigated ag s00n as possible.

Set out below s a suggested time lme for the review, whach 15 based upaon both our expenience of
delivering similar reviews and your requurements as set out withm the tender specification.

Week
b, = —_ =
4 |- 3
Actlyity puthined In sectian 3 Hov iHey Dex D'{‘DQ( ktlinn]:-n].

Confirmaticn of projert plaw

1. Daskeop seview of ki
information

2. 0rline survey A

Activitles
tadettaken far
the Boazd
effectivaness
Reviews in
CRORfUC L e
with the
method
ststement
autlaatln tha
T

3. Irterviews with Boand
Members

4. Bodrd sbwervatiase
[public o privite sedzion )

5. Feadtach Latsion with
Chisrtrian 3nd CED ane draft
repint

6. Fnal report

7. Prasant naing to Board . -

On-gaing festbeck ane
preparston for our ext
Hrregy




Method Statement

Question
Weighting

How we oill manage any delivery risks

As referenced above, the weekly calls with the CQC project lead will be an important mechamiem for
emnmgopenmdrmﬂard:ﬂozuennh)m“’ewﬂlusethesecallstoesalatem) project nsks m
the first instance. Any critical nsks which may anse m relation to themes arising from o work will
be escalated immediatsly 1f required to the Chamnan ad CEO by Jay Bevington.

Poternal nsks to delivery which may anse dunng this project mchade

»  Failare to meet project milestones — We wall agree a detailed project plan with yw1 upon
appainiment, ensuring that sufficient time is grven to o the schedulmg of activities. In particular we
would focus cnsemnzupBoud\iembernnenms g:m:nth.en'bus; cianes. As well as the
discussion on the progress calls, weekly wnitten updates will be provided outlining amy potential
nsks and we will agree miigating actions wath you

*  Lack of understanding of the context in which CQC operates — The team we have proposed
speciahise n undemkmz reviews of Board effectrivensss within the NHS and broader public and
private sectors. They will be supported by Rebecca George, who leads our work m public sactor
mtionally, and Paul Thomeon who wmhl recently was your external audit parmer. Paul and
szecﬁm;smpmuﬂbekq in ensunng an mternal check and balance m the evolubon of our

*  Report is not suitable for publication within CQC beard papers ~ We will operate a ‘no
surpnises’ approach, ensurmg that feedback 15 provided on the weekly progress calls and that
sgmficant 155ues are escalated to the Chainman and'or CEO as zppropnate. We will share drafts
of our repart with you, enablimg time to discuss the content and wording should this be required.
In additon. we can if required apree the format of the report with you at the start of the review
All of our work undergoes smngent mtemal review as outline above to ensurs the quahity of our
work.

Should we be appomted. we wortld spend time up front agreeng the delivery nsks with you. Owr
approach 15 to mAnage nisks on an ongome basts via wrt\'eellypm]ectupdates,tq:dahngthespmsm'
on the progress of the review and discuss emerging themes. This ensures both a ‘no surpnses’

and provides an opportmity for clanfication and sharing of best practice




Method Statement

Question
Weighting

How swe will monitor, measure and astuire quaiity outcomes

Your specification cleardy outhines the KPIs expected fram your review, and we confinm that, should

we be appointed, we would be fully committed to delivenng against these

)
&]nmblﬂ agunst key

Htm we propose to address and momtar this

wlnch we would apree wnhyau upon appointment
milestanes As part of this process, we will be happy to schedule an m-depth
mupmungulﬁlﬂaePro]edkodmdtheChmdeEO
if reqrired
7) Weekly progress reporting, | We typically bold weekly progress as part of each
review we undertake and we confirm that tus would be the case
for this Review

This would usually take the form of a telephone call between our
project lead (Jane Taylor) and your project lead. These
descussions wall be supported by a wnitten progress report wioch
we will send out in advance of the mesting  Within this we wall
mcluds: acalendarofacm'messupponedb) a summary of
progress (for example %« of mierviews and surveys completed).
We will also saurmmanse progress agamst the poteotial delivery
nisks for the review, demonstratmg how these are bemy mtigated

3} Good team workme with
the CQC and effective use
of miernal resources; and

appropriately
& pode curselves on ty of our refahonships with
chents, uamm&mm

We mderstand the importance of ensuring that the Review is
imdertaken in an effective and efficient manner Where possible
we will seek to rety on work that has already been underiaken,
such gs the recent mternal audit review, along with any other
reviews of Board and Commitiee effectivensss

As outlined within the exit strategy section, we would be happy
1o share our survey questions, and obsarvation templates with
you to ensure a smooth trangtion to your team at the end of the

4) Chairman s sabsfaction
with the quality of advice
and deliverables provided.

pEOCess

Tay will ensure regular compmmication with the Chaitoms
troughod the review, enabling prompt discussion of any
matters ansmg. We will also ensure that we share key themes
and caurse of actions with you in advance of the
mmﬂmmsﬁueﬁmﬁ&hmm
talonng if needed.

Vre see the board workshap as a key part of the review, to
confinn key themes and actions. Wcl} r find that this
enhances the level of Board members in and engagement m
any final recommendations which will be mmplemented.

At the end of the review we will seek more formal feedback from
i;n;,ed-ensmng' that actions are taken in response to 2Ty matters

We will also apply our nporous internal review processes as refsrenced above to ensure that your

deliverables are of high quality, meet your requirements and will be of lastmg value to your Board.




Method Statement

Question
Weighting

Method of delvery for each of the requirements frsted within tie requirement

Board effectivensss is much more than stuchures and processes. It 1s about the behaviours of the
médividuals that comprnise the Board. their collective dynanmcs and ultimately, the value they add to the
orgamsation. Our framework illnserates the key components of an effective Board which undarpms our
mode] for assessment.

This framework will be a key focus mn outlining the methedology in our revies, although 1t wall be
tailored to your parncular needs, including for exanple greater focus on the aspects you have outlined
m your tender specification (as cuthned m the table below), and lass focus on governance structures
due to your recent audit focus m this area




Method Statement

Question
Waighting

How we will monitor, measure and assure guality outcomes

Your specification clearly outlines the KPIs expected from your review. and we confirm that, should
we be sppomted, we would be fully commutted to delivering against these,

mmlestonss

i
dr.hvunbles agamst key

How we propose m_addr& and momtor this

d or the review above
w]nch we would agree with ym upon appointent

As part of this process. we wili be 7 1o schedule an m-depth
set up meeting with the Project lead and the Chairman and CEO
if

&) Weekly progress reportng,

hold wi progress meetings as part of each

mﬂﬁdﬂﬂe we:nnﬁnm.hatmsnitﬂdbethccnse
for this Review.
Tius would nsually take the form of a telephone call between cur
project lead {Jane Taylor) and your project lead. These
discussions will be supported by a written progress report which
we will send ot mn advance of the meetng.  Within this we will
include: a calendar of activities supported by a summary of

{for je %2 of mterviews and sturveys completed).
Ezsweﬂslsniso mﬁm pmgresagmstﬂ:epo!}tmml delivery
nsks for the review, demonstrating how these are bemg mitigated

i} Good team

with

the CQC and effective use
of internal resources; and

!EFD.E!W'-‘L

Ve pnde curseives on the ty of mrmimmnlups with
clients, as evidenced thr our client fe=dha
We understand the e of thatr.beRam 15
Mmmmm%eﬁﬂmgm Where possible
we will seek to rely on work that has already been undertaken,
such as the recent internal audit review, along with any other
reviews of Board and Comrmttes effectiveness,
As gutlined within the exit strategy section, we would be happy
to share our survey questions, and observation templates with
you to ensure a smooth ransition to your team at the end of the
procest,

%) Chairman's sansfaction
with the quality of adviee
and deliverables provided.

Jay will ensure regular commumication with the Charman
throughout the review, ensbling prompt discussion of anv
matters ansing. We will also spsurs that we share Ley themes
and course of actions with you in advance of the
wotkshop and report to ensure sufficient time for debate and
tulormg if needed.
We see the board warkshop as a key part of the review, to
confirm key themes and actions. We typically find that this
enhances the level of Board members in and engagement in
any final recommendations which will be implemented.
Atﬂ:eendofthmwwewxﬂsed.mufamal&dhad&um
you, ensuring that achons are taken m response to any matters
Tmsed.

We will also apply our ngorous mtemnal review processes as referenced above to ensure that your

deliverables are of high quality. meet vour requirements and will be of lasting value to vour Board.




Method Statement

Ciiestion
Weighting

In bine mbi;uur tender specification. key cnitena we wall assess as part of the model have been

Outline of tender scope

Porpose

Board understanding of
its purpose and 15 wuted
n support of CQC's
sirategic objectives and

How we will respond to the requirement

This area will primarily assess the extent to which there is a clear
organisational purpose, and the extent to which the sirategy and
plans in place to deliver this are clear, and knovwn by all Board
members.

We will conduct non atuributable mterviews with each metwber of
the Board to ascertam the extent to which there 15 a consistent
understanding of the organisation’s strategic direction and
objectives as set out 1n your smategy doctunent “Shapmg the
Future”. We will also consider the extent of focus on this at the

Board as you seek to contimue to respond and adapt to reducing
budgets, 3 shifting landscape across health and social care, alozg
with changes to the mspection repme

Duning cur Board observatons, we will consider the focus of the
agenda and debate, ensunng an appropriate balance between
strategic and operational matters.

We will also consider the adequacy of plans to support the
mduction of the new Board Members m order to develop their
understanding of the CQC and 1ts auns and ambition m crdes
facilitate thewr ransibion to the orgamsation.

Woark in this area will be supported by a comprehensive and non.
attributable Board survey tool tailored to the areas of focus set out
in your requirements  This is outlined i more detat] below

Competence

The Board comprises of

the right skills and

e.tpename to divect the
aluate

diffierent areas of CQC's
remut.

This area will principally focus on the exrent to which the Board
has the right balance of skills, knowledge and experience to
govern the organisation effectively.

We will use our Board skills matnx to benchrnark the slalls and
construct of your Board zgainst those m comparable
orgamsations. We wall discuss and agree which orgassagons to
tnclude in this at the start of the Review:

During terniews. we will seek: Board members' assessments of
1ts collective capacity and capability, paying particular aftsntion
to how this is alignad to the statemc direchon for the CQC

Grven some of the newer Board appomtments and further plammed

changes to the Board compesihon, we will also focus on Board
coheston and processes in place to support succession planming,

Owr Board Member survey will also enable ns to capture
qualintive views on any gaps in the Board skalls and capabibity.
and how the fimure composition of the Board may need to
develop to align to the CQC's strategic direction.

Fimatly, we will use our observation of the Board “m action™ to
understand the quality of Board challenge and debate. and how




Cuestion

Method Statement Welghting
effectively Board skills are used to hold directors to account for
delivery. We will base thus upon an observation of at least coe
public and private session of the Board In addinon, we will also
review previous webcasts of your Board meetmgs on your
website

We will not, however, focus on the leadersiup profiling of mdividual
Board members, as you have mentoned in the tender that this wall not
be necessary during the review
Ways of working This are will look at more technical aspects of the way the Board
functions, incloding how its agendas are composed, the quality of
There is an appropeiate information to ;u‘lzfmrt decision-making and the underlying
govermance structire
mehiding: agenda structares to suppart the Board, To assess this we will:
plarming; paper quality; e Undertake a thorough desktop review of key Board information,
development inchading recent agendas, papers and mirites. terms of reference,
oppertunities, meenng papers from any Board strategy or semimar sessions, and any
frequency and preposs docummentation relating to previcus Board development activities.
and adequate opporhoaty

for discussion and debate

Ouwr final information request wall be agreed wath you at the
planmng stages to ensure alignment on scope and no duplication
with other activities, such as your recent internal audit into
corporate governance,

We will use the breadth of our experience to benchmark your
performance agzinst cther sirmlar orgamisations, mclhudmy for
example m relation to the amount of time spent discussing
strategic versus operational matters, qm]:r} and content of board
papers, md your committes structure

Our observation of the Board, Board member imterviews and
survey analysis will also provide qualitative views to rimgulate
ot desktap findings.

As part of our activities we will also consider your ‘Corporate
Governance Framework”, mchuding how the principles set owt are
applied in practice.

As outlined in vour specification, internal and external
relatdonships are key to an effective Board, including those with
staff and stakeholders, but also those between the executive and
non-executive Board cohorts. This will be determined in the
following vravs:

Fmally the observations of both the public and
will provide a key opparturty to winess

Through Board mterviews, we will seek to understand the cuuliry
of Board dynamics and debate, the extent to which Board
members are focussed on key external stakeholder relaticmships
and also any mechanisms in place to ensure that the Board 1s
well-comnected to mtenal stakeholders and staff.

The Board survey will enable fisrther focus in this area, and could
be tailored to provide an additional emphasts on the quality of
mternal and external stakehnlder engagement

tvate Board sessions
dvnanucs and




Method Statement

Cuestion
Weighting

mteractions between Board members. In particular we will use this
activity to understand the extent to which execuaves and non-
executive directors have a clear undetstandig of ther respective
roles, and enact these successfully in Board meetings.

Performance and
reporting

hine with the strategic
objectives, to assess
apmual outcomes and
benefits, nsks, and
contribution and
performance of the Board.

*  The desktop review, interview process and survey will seek to
understand the appropnateness of the performance manapsment
processes, to ensite the Board are sufficiently informed of the
orgamsation’s performance in coder to deliver on the strategic
objectives

¢ Aspart of thns assessment, we will also review how the Board
successilly recetves and addresses potential nisks of the
orgamsation As part of this we wall consider the adequacy of
reporting from the Directorates to ensure that there 1s adequate
scnutiny and support on key performance issuss

e Inaddition, we will evaluate the appraisal process to ensure there
1s sufficient processes in place to appraise the contribution and
performance of the Board. Thus will include both the use of a
Tormal anmal assessment, which we would be happy to share
examples of if required. as well as processes to evalinte whather
the Board 1s meeting its objectives throughout the year.

e In ths particular area, we will benchmark your key Board reports
to understand the quality of the mfonmtion recetved by the
Board. In parncular we are likely to analyse your finance and
performance reporting, and also any Board-level nsk registers m
place

We will be very happy to share examples from other sectors and
arganisations with you if requared.

A deskiop review of core
documents (Board

agendas, papers, etc }

We will conduct a comprehensive review of key documentaton to
provide evidence and msight mto the parameters wathin which the
Board 1s working. This will highlipht your existing strengths and
development areas, and amy barners to existing warking practices
The fimal documentation request will be agreed wath you upfroat, to
ensure a muniomm impact oo your Project Team. but also to ensure
that we mxcinmise the use of any existmg data which may be relevant
to our scope. We will also use as much of your publically-facing
mfarmation as possible.

The rypreal items we would request include

1. Pmvate Board papers from the last 12 months

Your Ley strategy documents (g strategic plin and amy

suppornng strategies)

3. Your Board-level risk register

4. Any relevant internal qudit reports

5. Evidence of any Board development activities, mcluding
appraisal docimentation

[
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Question
Weighiting

Board member terms of appeintment

Evidence of stakeholder engagement exeraises

Your governamce strichure | schematic to show assurance flows
Board and committee terms of reference

e Board and commirtee forward plans

© ® o

Reportng and feedback
proceases

We take pride in providing high quakity deliversbles which meet your
requirements and add value we have left the orgamisation.

We also operate a "no surpnses” approach to fieedback, by ensunng
that the Chairman and CEQ are rezularly appraised of project
progress and emerging themes by the engagement Partner

We will also schedhile weekly calls and, of requared, a suppl

one-page ‘PMO document’ to ensure that the CQC project lead 15
regularly enpaped m project progress and aware of any risks to the
tim:l)'ccl;iﬁonof!hepujedphn

Following the completion of our on-site activities and desktop review,
we will conduct a feedback call or mesting with the Chairman, CEO
and CQC project lead, 1if appropriate. Thus wall provide an oppartumsty
to feedback our Ley themes, but also to an agenda and areas of
focus for a workshop with all members of the Board. This will bean
mteractive sesoon, which will balance both our core fieedback
messages with action planning a focus on the fiture.

We will then issue a succtnct but comprehensive draft repart outlizmg
our findings. This report will inderline your existing areas of
strength, tmd alse any development opportumities if applicable. Ay
recommendations will be moted 1n evidence, incindmg our
benchmarking data

You wall then have an oppartumty to conmnent on the draft, before we
issue our final report in hine with your mndicated timeseale of February
2017,

Reporting soructure

Our report will be comprehepsive and evidence-based. We wall ceek

t0 otutiine where the Board is already performing well, and also any

further opporuubies for development.

Following our review completion we will compare the results of the
CQC Board review with previous reviews with orgamisations of a
amilar nature and scale we have within cur partfoho. The typical areas
we wsually benchmark inchude: Board composition, Board reporting;
Committse smucnges, Board agendss;, as well as Boad
support/commpany secretanal resources

As mdicated o your tender, our report will inchide both ive and
quantitative sowrces. A sample of stmilar (anonymised) tion
we have included i previous reperts is shown below

51
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Srza of Board (EDs and NEDs)
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Proportion of NEDs by sector

Action planming and
angome support

We will ensre that our work has been value adding and that any

recommendations are achievable by workmg wath vou m the following

wzysa.ﬁa'mn'repmhasbemlsmed.
We will eacnnnplan,whzchmll
mclude the unhmdmﬁ:eﬁnaqu;ort
WewxllmvolveﬂuCQCerdmﬁm development of the achion
plan through our interactive workshop. We wll also ensure there
13 suffident capacity and capability within the CQC Board to
ensure the action: plan 1s ackuevable.

¢ We will also work closely with the project lead thron, the
review to discuss emerping themes and any cases 1n which your
curent div from good e If this pecors, we
il s 0 s 5 i of covrs sl eaaplen wc e e

. Wearealso to share case siudies and sample decumentation
after our work ﬁmshedFormnple in fecent reviews we
have shared example tems of reference, assmapee frameworks
and risk register templates to suppart sar chents mn inplementing
their action plans

= Should 2 Board devel gramme be we are able
to share our lenmngwmﬁ!'n;mmb:vmg d&gmﬁ% delivered
numerous NHS Board development programmes over the last 18
wmonths. Topics have typically imcluded, far example:

Board dynamies and bahaviowrs

Effactive challenge and assurance

Cabesion and a unitary Board

Organisational valnes

Succession

The role of the Board

0 it B
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Resource Plan

Question
Weighting

Flease provide a compiele resource pian for the delivery of the
requirements and organisational capadity to undesrtake the work

[Evalugtion Intention:
The tender response should demonstrate that the Tenderer:

can provide the services requested,

has the organisational capacity to undertake the work given other
commitments and contingencies,

has identified appropriate management of these resources,

has assigned suitably qualified and experienced resource for
service defivery;

has a resource plan that integrates with the method statement(s),
and

has considered the effective use of client resources to where
possible minimise costs and ensure effeclive use of client

knowledge and data.

Weighting =
15%




Response:
Resource plan: Oveniew




Resource Plan

Question
Weighting

55



Exit Strategy and Skills Transfer:

Question
Weighting

Please describe the proCesses and gekverables of the exil pnase of the
service and how the tenderer will afect handover of the next steps of the
project to the client

Evaluation Intention:
« Seeks to ensure that the Tenderer will transfer knowledge back into

the CQC in respect of reviewing Board effectiveness, and being

clear on the next steps to implement any recommended changes

Response:

Weighting = 5%




Exit Strategy and Skilts Transfer:

Question
Weighting
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Schedule 2 - Pricing
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