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C1546 — Education and Training Services Dynamic Purchasing System

Multiple Employer Procurements : Contract Agreement and Call Off

Contracting Authority

NHS Commissioning Board (NHS England and Improvement)

(Employer)
CAContact Name Paul Hughes
CA Contact Email REDACTED

Education Provider
(Supplier)

University of Hertfordshire Higher Education Corporation

Education Contact Name REDACTED
Education Contact Email REDACTED
Salisbury Competition REDACTED
Number

Salisbury ITT Reference REDACTED

Number

Education Course Title

Senior Leader Version1 (Old Standard)

Apprenticeship Standard REDACTED
Number (

Salisbury Issued URN REDACTED
Number

Please note — This Contractis NOT valid unlessa URN number has been issued by Salisbury to both the

Authority and the Supplier. This number will be inserted above at time of Contract Issue and acompleted

URN form will be issued to both Parties.

Contract Declaration

Both Parties confirm that they have read and understood the NHS Terms Contract issued as part of this

Procurement, including the Providerresponsesand the Order of Precedence. Both Parties agree to be

bound by those Contractterms.

For the Contracting Authority (Employer)

For the Education Provider

REDACTED

REDACTED

Signatory Name :

Signatory Name : REDACTED

Signatory Position :

Signatory Position : REDACTED

Date of Signature :

Date of Signature :

When signed by Employer and Education Provider,

both parties should retain a completed copy. The
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Employer should then forward a copy to simon.dennis@nhs.net Employers also need to complete a

Business Placement Sheet for each cohortstarted withthe Provider, and send to the same email address.

NHS TERMS AND CONDITIONS FOR THE PROVISION OF SERVICES (CONTRACT VERSION)

The Authority As detailed on the Contract Call Off form

The Supplier University of Hertfordshire Higher Education Corporation

Date 28.04.2022

Type of Services Apprenticeship Training Services under Salisbury Dynamic Purchasing
System C1546

Contract Reference Number 30574-081

Start Date Date of Student Placement

End Date Date of Course Completion (including EPA) or Termination

This Contractis made on the date setoutabove subject to the termssetoutinthe schedules listed below
(“Schedules”). The Authority and the Supplier undertake to comply with the provisions of the Schedulesin the
performance of this Contract.

The Suppliershall supplyto the Authority, and the Authority shall receiveand authorise payment for, the
Services on the termsof this Contract.

The Definitionsin Schedule 4 apply to the use of all capitalised terms in this Contract.

Schedules

Schedule 1 Key Provisions

Schedule 2 General Termsand Conditions

Schedule 3 Information and Data Provisions

Schedule 3a NHS Data Protection Protocol

Schedule 4 Definitions and Interpretations

Schedule 5 Specification and Tender Response Document

Schedule 6 Commercial Schedule

Schedule 6a Key Performance Indicators and Actions Required

Schedule 7 TUPE

Schedule 8 Expert Determination

Schedule 9 Supplier’s Terms & Conditions or any other Terms document that the
Supplier may seek the Authority to sign, otherthan Learner Agreements
or Commitment Statements which are outside the scope of this Contract
(secondary in precedence, where supplied)

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6
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Note

This is a Contract to provide the services detailed above and in line with tender
documentation issued. This does not form a volume commitment nor imply any exclusivity
to provide the services detailed during the lifetime of the Contract.

Student numbers are only confirmed at the time of individual student / cohort
commencement.

Where multiple Contracting Authorities are listed as signatories, no joint liability is
established between those Contracting Authorities. Each Authority forms an independent
contractual relationship with the Supplier.

In all cases where Supplier documentation is enclosed as a Schedule, in the event of any
conflict between the contents of those documents and these NHS Terms, the NHS Terms
shall prevail.

Any documentation issued to Contracting Authorities by Suppliers outside of this Contract
shall, in the event of a dispute, be secondary to the Terms of this Contract.
Apprenticeship Conditions or Regulations issued by the Education & Skills Funding
Agency shall have precedence at all times.

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6
02/21
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Schedule 1
Key Provisions

Standard Key Provisions

1 Application of the Key Provisions

1.1 The standard Key Provisions at Clauses 1 to 26 of this Schedule 1 shall apply to this Contract.

1.2 Extra Key Provisions shall onlyapply to this Contract where such provisions are set outatthe end of this Schedule 1.
2 Term
2.1 New Enrolments — This contract shall be validfor no longer that three years from date of signature for newlearners

to be enrolled with the Supplier.

2.2 Learners on programme — This contract shall remain in force beyond the period in 2.1 whilst enrolled learners
complete their Apprenticeship, including End Point Assessment.

3 Contract Managers — Levels for Escalation and Dispute Resolution
For the Authority:
Contract Manager REDACTED
First Escalation Point REDACTED
Second Escalation Point REDACTED

For the Supplier :

Contract Manager REDACTED
First Escalation Point REDACTED
Second Escalation Point REDACTED
4 Names and addresses for notices
REDACTED
For the Authority:
REDACTED

For the Supplier :

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6 02/21
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5

5.1

5.2

5.3

6.1

Order of precedence

Subjectalways to Clause 1.10 of Schedule 4, should there be a conflict betweenany other parts of this Contract the
order of priority for construction purposesshall be:

511 the provisions on the front page of this NHS Contract for the Provision of Services (Contract Version);
51.2 Schedule 1: Key Provisions;

51.3 Schedule5: Specificationand Tender Response Document;

514 Schedule 2: GeneralTerms and Conditions;

5.1.5 Schedule 6: Commercial Schedule;

5.1.6 Schedule 3: Information Governance Provisions;

51.7 Schedule 4: Definitions and Interpretations;

51.8 the order in whichall subsequent schedules, if any, appear; and

5.1.9 any other documentation forming part of the Contractin the date orderin which such documentation

was created with the more recent documentationtaking precedence overolder documentation to the
extentonly of any conflict.

For the avoidance of doubt, the Specificationand Tender Response Document shall include, without limitation, the
Authority’s requirements in the form of its specification and other statements and requirements, the Supplier’s
responses, proposalsand/or method statements to meet those requirements, and any clarifications to the Supplier’s
responses, proposals and/or method statements as included as part of Schedule 5. Should there be a conflict
between these parts of the Specificationand Tender Response Document, the order of priority for construction
purposesshall be (1) the Authority’s requirements; (2) any clarificationto the Supplier’s responses, proposalsand/or
method statements, and (3) the Supplier’s responses, proposals and/or method statements.

Also for the avoidance of doubt, Suppliers will be requiredto provide any terms and conditions documents which
they wish the Authority to sign, at bid stage. Only documentation supplied at bid stage will be included in this
Contract, and subsequently submitted documents will not be signed by the Authority.Inall cases, where co nflict
exists betweenthese NHS Terms and the Supplier's documentation, provisions in these Terms shall take precedence
unless statutory legislation applies. ESFA controlled documentation, such as Commitment Statements, or subsequent
ESFA requireddocuments, shall be exempt from this requirement.

Application of TUPE at the commencement of the provision of Services

The Parties agree that at the commencement of the provisionof Services by the Supplier, TUPE and the Cabinet
Office Statement shall notapply so as to transfer the employment of any employees of the Authority or a Third Party
to the Supplierand the provisions of Schedule 7 shall apply.

Optional Key Provisions

7

Implementation phase

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6 02/21
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7.1

8.1

9.1

9.2

10
10.1
11
121
12
12.1
13

13.1

14

14.1

15

15.1

16

16.1

Not applicable

Services Commencement Date

The Services Commencement Date shall be atthe enrolment of eachLearner.

Induction training

Whererequired by the Authority, the Supplier shall ensure that all Staff complete the Authority’sinduction training
for those Staff attending the Authority’s site. All Staff shall complete the training prior to the Actual Services
Commencement Date (or immediatelyfollowing the Services Commencement Date where this date is the date of this
Contract) and all new Staff appointed throughout the Term shall also complete the training. The Supplier shall further
ensure thatall Staff complete any extra trainingthat the Authority makes available to its own staff and notifies the

Supplier in writing thatitis appropriate for the Staff.

All Staff either attending Authority’s site for training purposes, or training students in other locations (including the
Supplier’sown)shall hold current DBS clearance.

Quality assurance standards

Education & Skills FundingAgency, Ofsted / QAA, and Institute for Apprenticeship standards shall apply at all times.
Different levels and/or types of insurance

Insurance levels will be maintained commensurate with standard NHS requirements.

Further Authority obligations

Any Further Authority obligations will be only those as detailed in the Learner Agreement provided by the Supplier.
Assignment of Intellectual Property Rights in deliverables, materials and outputs

Each Party shall retain their own IP ownership in material they have originated. Where material is created and
published jointlyby the Parties a separate agreement will be required. Clause 13 of this Schedule 1 shall continue
notwithstanding the expiry or earlier termination of this Contract.

Inclusion of a Change Control Process

Not applicable

Authority step-in rights

If the Supplieris unable to provide the Services then the Authority shall be entitled to exercise StepIn Rights in line
with selecting an alternative Supplier.

Grant of lease or licence

Not applicable

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6 02/21
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17 Guarantee [ (only applicable to the Contractif this box is checked)

17.1 Promptly followingthe execution of this Contract, the Supplier shall, if it has not already delivered an executedde ed
of guarantee to the Authority, deliver the executed deed of guarantee to the Authority as required by the
procurement process followed by the Authority. Failureto comply with this KeyProvisionshallbe an irremediable
breach of this Contract.

18 Data Processor & Data Controller

18.1 The Partiesacknowledge thatthey are Data Controllers in Common in respect of Personal Data Processed under this
Contractand that paragraph 2.2 of Schedule 3 and the provisions of the Data Protection Protocol mustbe complied
with by the Parties as a term of this Contract.

19 Purchase Orders

19.1 Anysumsnotable to be recovered viathe ESFA payment mechanism(s) shall only be paid where a valid Purchase
Order was issued by the Authority priorto the Supplier delivering the service.

19.2  Forclarity, the only exception to this is where the Authorityfalls out of Levy (ESFA guidance applies).

19.3 Allother chargesabove thetenderedprice, including any chargeable resits, etc, MUST be agreed by Purchase Order
with the Authority beforetheyare incurred by the Authority.

20 Monthly payment profile

20.1 The Authority shall be responsible for the Contract Price and shall pay the Contract Price to the Supplierto the extent
that it is not payable by ESFA from the Authority’s Digital Apprenticeship Service (“DAS”) accountin accordance with
ESFA Funding Rules. No charges otherthan those detailed in the Apprenticeship Framework/ Standards (and / or
Tender Response)shall be payable unlessby Authority issued Purchase Orderin advance.

20.2 The Supplier must fulfill all it’s student registration obligations within 14 days of the Authority completing all it’s
enrolmentobligations . If the Supplieris notable to do this, then the Supplier must notify the Authority within five
days of student commencement, and the Authority shall have the right to move the student to an alternative
Supplier.

20.3 Should the Supplier not complywith 20.2 above, with reference to claiming payments viathe ESFA’s DAS account,
the following shall apply :

20.3.1 Payments not claimed from the Authority within 60 days of the Authority completing all it’s obligations in
relation to the Digital Apprenticeship Service Account, shall become the responsibility of the Providerand
shall notbe authorised by the Authority, and

20.3.2 Wherea provider’s delayin claiming payment following the completion of steps requiredin 20.3.1 means
that the fundsin the Employer’s DAS accountare no longer available, dueto “sunset” reclamation by
ESFA, the Provider shall fund the apprentices’ training directlyfor the period concerned, and shall not
attemptto reclaimfromthe Authority.

20.3.3 The provisions of clause 20.3 shall not apply where the reasonfor the delay is not created by the Supplier.

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6 02/21



SMPS
Salisbury Managed
Procurement Services

21 Termination for convenience

21.1 The Authority may terminate this Contract by issuing a Termination Notice to the Supplier at any time on three
month’s written notice.

22 Right to terminate following a specified number of material breaches

22.1 Either Party may terminate this Contract by issuing a Termination Notice to the other Party if such other Party
commits a material breach of this Contractin circumstanceswhere itis served witha valid Breach Notice having
already been served with atleast one previous valid Breach Notices withinthe lasttwelve (12) calendar monthrolling
period as a result of any previousmaterial breaches of this Contract which are capable of remedy (whether or not the
Party in breach has remedied the breachin accordance with a Remedial Proposal). The twelve (12) month rolling
period is the twelve (12) months immediately preceding the date of the first Breach Notice.

22.2  Forthe avoidance of doubt, a Supplier experiencing a reduced Ofsted rating duringthe lifetime of this Contractfrom
that declared at tender stage, shall constitute an immediate breach. If the rating fallsto Inadequate, the Contract
may be terminated immediately shouldthe Supplier be unable to claim ESFA payments. For other grade changes, the
Authority may terminateif they wish or may agree an Improvement Plan with the Supplier.

23 Expert Determination

23.1 AnyDispute between the Authority and the Suppliershall be dealtin accordance with the expert determination
process as specified at Schedule 8.

23.2  For the avoidance of doubt, where this Clause 23 of this Schedule 1 is checked, all Disputes shall be dealt in
accordance with Clause 23.1 of this Schedule 1 above and the entirety of Clause 22 of Schedule 2 shall be deemed
notto apply and deleted in its entirety from this Contract.

24 Clause Not Used
25 Clause Not Used

26 Charges and Payments

26.1  Withthe exceptionofthe Authorityfalling out of Levy, the Authority shall pay the Charges to the Supplier to the
extentthatthe Charges have notbeen recovered by the Supplierfromthe ESFAonly wheresuch payment outside
the Apprenticeship Levyhas been agreed, and confirmed by the Authority by issuinga Purchase Order prior to the
activity

26.2  The Suppliershall send invoices in respect of the portion of the Contract Price to the Authority atthe frequency set
outin the relevant Apprenticeship Programme. The Authority shall pay such invoices withinthirty (30) days of receipt
or such longerperiodas may be agreed.

26.3  Subjecttothe Authority providing the bankaccount details of the companyor otherlegal personthat employs the
relevant Apprentice, the Supplier shall pay to the Authority any Incentive Payments received from the ESFA on behalf
of the Authority within thirty (30) days of receipt or such othertimescale as may be specifiedin the Funding Rules.

26.4  Wherefor anyreason the ESFA requires the Supplierto return any Incentive Payments or any other payment, the
Authority shall pay to the Supplieran amountequalto the sumrequired to be returned. The Supplier shall notify the
Authority of any requirement to return payments to the ESFA and the Authority shall pay such amount to the
Supplier within thirty (30) days of such notice.
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26.5

26.6

26.7

27
27.1

All sums payable by or to the Supplier orthe Authority are exclusive of VAT. In the case of any VAT payable, the VAT
shall be due thirty (30) days afterreceipt by the receiving party of avalid VAT invoice.

Without prejudice to the rights of either party under this agreement, any sums thatremain unpaid after their due
date shall bear interest at the rate of four percent (4%) above the Bank of England base rate fromtime to time.

The Supplierwill not, underany circumstances, be allowed to recover consequential loss of future or anticipated
earnings fromthe Authority where an Apprentice has withdrawn from the programme (for example, ESFA completion
payments), will not attempt to levy any form of additional charge, cost, penalty payment, or similar, and must not
attemptto write such ability into any form of documentation providedto the Authority.

AuthorityObligations

Subject always to compliance with the ESFA Funding Rules, the Authority shall:

27.1.1 fromthe commencement of the relevant Apprenticeship Programme, employand pay the Apprentice in
accordance with the Law, agreed employment terms and conditions for the duration of the relevant
Apprenticeship Programme which shall be notless than the periodsetoutin the relevant Apprenticeship
Programme (subject to earlier termination of this agreement in accordance with its terms and/or the
Apprentice’semployment contract);

27.1.2 promptly doall acts and notomitto do any thing reasonably requested of the Authority by the Supplier for
the purposesof the Supplier’s:

(a) compliance with the Funding Rules; and
(b) obtaining any payment to which it may be entitled underthe FundingRules;
27.1.3 enterintoandprocurethateach Apprenticeentersinto:
(a) an Apprenticeship Agreement; and
(b) a commitment statementas required by the Funding Rules,
Each of which mustbe in place for the entire length of the Apprenticeship and meet the requirements of the
Funding Rules and made available to the Supplier on request;

27.1.4 providesuch training and/or carryoutsuch actions as are assigned to the Authority inthe Apprenticeship
Programme and in any event supporteachApprenticein theirlearninganddevelopmentto the reasonable
satisfaction of the Supplier;

27.1.5 notifyinwriting the Supplier of any Breakin Learning;

27.1.6 confirm promptly on request by providing signed declarations to the Supplier:

(a) each Apprentice’s eligibility for apprenticeship funding;

(b) any eligibility for 16-18 yearold incentive payments (if applicable);

(c) the average number of employees employed by the Authority in the three years immediately
preceding thefirstday of an Apprenticeship and (if applicable)the Authority’s eligibility for small
Authority incentive payment;

(d)  anyother matters on which the Supplier requires written evidencethatisinthe possession of the
Authority in orderfor the Supplier to comply with the Funding Rules;

(e) theaddressoraddresses wherethe Apprentice shall be carrying outtheirworking hours; and

(f) whether learning supportis available to support Apprentices with additionallearning needs,

27.1.7 ensure,and on request confirm, that:

(a) the Apprenticeis employedfor a suitable number of hours per weekand that training both on and off
the jobisincluded in those hours of employment;

(b)  thefundingfor the Apprenticeship is not used to pay the apprentice’s wages;

(c) the Apprentice is enabled to complete the Apprenticeship within their working hours and make
available time for the Apprentice to be able to complete the Apprenticeship Programme including:
(i) permitting 20% of each Apprentice’s employed hours to be used for off-the-job training;

(ii) releasing the Apprentice to the Supplier for undertaking suchtraining and courses with the
Supplier as setoutin the Apprentice Proposal;

(iii)  providingthe Apprentice the use of equipment necessary to enable the Apprentice to fulfil
training objectives;

(iv) cooperating with the Supplier to arrange for any necessary End-Point Assessment and
allowing the Apprentice to attend the same
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27.1.8
27.1.9

(v) Provide additional off the job paid hours for the completion of English and Maths
functional skills up to level 2 if the apprentice is unable to provide compliant evidence of
previous achievement.

comply with the terms of any agreement between the Authority and the ESFA;
provide payment for resits for qualifications or End-Point Assessment required by the Approved
Apprenticeship Standard where no extra learning takes place before the re-take;

27.1.10 comply with any Mandatory Policies that shall have been specified by the Authority at the time of Tender, or
as may be required by an Authority as part of their general business

To secure an efficient working relationship between the Supplier and the Authority and to protectthe interests of the
Apprentice, the Authority shall:

27.2.1

27.2.2

27.2.3

27.2.4

27.2.5

27.2.6

cooperatein good faith with the Supplier and any Subcontractor and/or Apprentice Assessment Organisation
to enable the successful deliveryand completion of each Apprenticeship;

whereindicatedin the Contract Particulars that the Supplier will be providingon-lineadministrative tasks,
provide to the Supplier on requestall necessary log-in information to enable the Supplier to access the
Authority’s Digital Account for the purposes of confirming the Funding availablein respect of an Apprentice
and uploading on behalf of the Authority information required pursuant to the Funding Rules relatingtothe
Apprentice, the Apprenticeship Programme and/orotherrelevant matters;

allow the Supplier, it’s staff, auditors, contractors or agents, including the Supplier's Representative, access
to the Apprentice, the Authority’s premises and any relevant records or documents, including health and
safety records, to allow the Supplier to complywith the Supplier’s obligations underthisagreement. Such
access shall be asreasonablyagreed betweenthe parties or on reasonable notice fromthe Supplier;
promptly notifythe Supplier in writingwhen it becomes aware or developsareasonable suspicion that the
Apprentice wishes to withdraw from the Apprenticeship;

immediately notify the Supplierif the Apprentice informs the Authority thatthey no longer wish to continue
with the Apprenticeship;and

appointan Authority’s Representative and promptly notify the Supplierofany change of the Authority’s
Representative fromtime to time.
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Schedule 2

General Terms and Conditions

Contents
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Provision of Services

Premises, locationsand access

Cooperation with third parties

Use of Authority equipment

Staff and Lifescience IndustryAccredited Credentialing Register
Business continuity

The Authority’s obligations

Contract management

Price and payment

. Warranties

. Intellectual property
. Indemnity

. Limitation of liability
. Insurance

. Termand termination

. Consequences of expiry or early termination of this Contract

. Complaints

. Sustainable development

. Electronicservices information

. Change management

. Dispute resolution

. Force majeure

. Recordsretention and right of audit

. Conflicts of interest and the prevention of fraud
. Equality and human rights

. Notice

. Assignment, novation and Sub-contracting
. Prohibited Acts

. General

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust

. Staffinformation and the application of TUPE at the end of the Contract
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1.7
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Provision of Services

The Authority appoints the Supplier and the Supplier agrees to provide the Services:

1.1.1 promptly and in any event within any time limits as may be setoutin this Contract;

1.1.2 in accordance with all other provisions of this Contract;

1.1.3 with reasonable skill and care and in accordance with any quality assurance standards as set out in the
Key Provisions and/or the Specificationand Tender Response Document;

1.1.4 in accordance with the Law and with Guidance;

1.15 in accordance with Good Industry Practice;

1.1.6 in accordance with the Policies; and

1.1.7 in a professional and courteous manner.

In complying with its obligations under this Contract, the Supplier shall, and shall procure thatall Staff shall, act in
accordance with the NHS values as set outin the NHS Constitution from time to time.

The Supplier shall complywith the Implementation Requirements (if any) in accordance with any timescales as may
be setoutin the Specification and Tender Response Document., Without limitation to the foregoing provisions of this
Clause 1.2 of this Schedule 2, the Supplier shall, if specified in the Key Provisions, implement the Services fullyin
accordance with the ImplementationPlan. If the Implementation Plan is an outline plan, the Suppliershall, as part of
implementation, developthe outline planinto a full plan and agree this with the Authority. Oncethisisagreed, the
Supplier shall comply with the full ImplementationPlan.

The Suppliershall commence delivery of the Services on the Services Commencement Date.

The Supplier shall comply fully with its obligations set out in the Specification and Tender Response Document,
including without limitation the KPlIs.

The Suppliershall ensure thatall relevant consents, authorisations, licence s and accreditations required to provide
the Services arein place at the Actual Services Commencement Date and are maintainedthroughout the Term.

If the Services, or any part of them, are regulated by any regulatorybody, the Supplier shall ensure thatatthe Actual
Services Commencement Date it has in place all relevant registrations and shall maintain such registrations during
the Term. The Supplier shall notifythe Authority forthwith in writing of any changes to such registration or any other
matter relating to its registration that would affect the delivery or the quality of Services.

The Suppliershall notify the Authority forthwith in writing:

1.7.1 of any pendinginspection of the Services, or any part of them, by a regulatorybody immediately upon the

Supplier becoming aware of suchinspection; and

1.7.2 of any failure of the Services, or any part of them, to meet the qualitystandards required by aregulatory

body, promptly and in any event within two (2) Business Days of the Supplier becoming aware of any such
failure. This shall include without limitation any informal feedback received during or following an
inspection raising concernsof any nature regarding the provision of the Services.

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6 02/21
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1.8 Following any inspectionof the Services, or any part of them, by a regulatory body, the Supplier shall provide the
Authority with a copy of any report or other communication published or provided by the relevant regulatory bodyin
relation to the provision of the Services.

1.9 Upon receipt of notice pursuant to Clause 1.7 of this Schedule 2 or any report or communication pursuantto Clause
1.8 of this Schedule 2, the Authority shall be entitled to request further information from the Supplier and/or a
meeting with the Supplier, and the Supplier shall cooperate fully with any suchrequest.

1.10 Whereapplicable, the Supplier shall implement and comply with the Policiesonreporting and responding to all
incidents and accidents, including serious incidents requiring investigation, shall complete the Authority’s incident
and accident forms in accordance with the Policies and provide reasonable support and information asrequested by
the Authority to help the Authority deal with any incident or accident relevant to the Services. The Supplier shall
ensure thatits Contract Manager informsthe Authority’s Contract Manager in writing forthwith upon(a) becoming
aware that any serious incidents requiring investigation and/or notifiable accidents have occurred; or (b) the
Supplier’s Contract Manager having reasonable cause to believe any seriousincidents and/or notifiable accidents
requiringinvestigation have occurred. The Suppliershall ensure thatits Contract Managerinformsthe Authority’s
Contract Managerin writing within forty eight (48) hours of all otherincidents and/oraccidents that have or may
have animpacton the Services.

1.11 Shouldthe Authority be of the view, acting reasonably, that the Suppliercan no longerprovide the Services, then
without prejudice to the Authority’s rights and remedies under this Contract, the Authority shall be entitled to
exerciseits Step In Rights if the Key Provisionsrefer to the Authority having suchrights under this Contract.

1.12 The Supplier shall be relieved from its obligations under this Contract to the extent that it is prevented from
complying with any such obligations due to any acts, omissions or defaults of the Authority. To qualify for such relief,
the Supplier must notify the Authority promptly (and in any event within five (5) Business Days) in writing of the
occurrence of suchact, omission, or default of the Authority together with the potentialimpact on the Supplier’s
obligations.

2 Premises, locations and access

2.1 The Services shall be provided at such Authority premises and at such locations withinthose premises, as may be set
outin the Specificationand Tender Response Document or as otherwise agreed by the Parties in writing (“Premises
and Locations”).

2.2 Subjectto the Supplier and its Staff complying with all relevant Policiesapplicable to such Premises and Locations,
the Authority shall grantreasonable access to the Supplier and its Staff to such Premises and Locations to enable the
Supplier to provide the Services.

2.3 Subject to Clause 2.4 of this Schedule 2, any access granted to the Supplier and its Staff under Clause 2.2 of this
Schedule 2 shall be non-exclusive and revocable. Such access shall notbe deemed to create any greater rights or
interestthan so granted (to include, without limitation, any relationship of landlordand tenant) in the Premises and
Locations. The Supplier warrants thatitshall carry outall such reasonable further acts to give effect to this Clause 2.3
of this Schedule 2.

2.4 Where, in order to provide the Services, the Supplier requires any greater rights to use or occupy any specific
Premises and Locations over andabove suchreasonable access rights grantedin accordance with Clause 2.2 and
Clause 2.3 of this Schedule 2, such further rights shall be limited to any rights granted to the Supplier by the Authority
in accordance with any licence and/or lease entered into by the Supplierin accordance with the Key Provisions.

2.5 Whereitis providedfor by a specificmechanismsetoutin the Specificationand TenderResponse Document, the
Authority may increase, reduce or otherwise vary the Premisesand Locationsin accordance with such mechanism
subject to the provisions of any licence or lease entered into by the Parties as referred to at Clause 2.4 of this
Schedule 2. Where thereis no such specific mechanism set outin the Specification and Tender Response Document,
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3.1

4.1

51

5.2

5.3

5.4

5.5

any variations to the Premises and Locations where the Services are to be provided shall be agreed by the Parties in
accordance with Clause 21 of this Schedule 2. If agreement cannot be reached the matter shall be referred to, and
resolvedin accordance with, the Dispute Resolution Procedure.

Cooperation with third parties

The Supplier shall, as reasonably required by the Authority, cooperate with any other service Suppliers to the
Authority and/orany other third parties as may be relevantin the provision of the Services.

Use of Authority equipment

Unless otherwise set outin the Specificationand Tender Response Document or otherwise agreed by the Parties in
writing, any equipment or otheritems provided by the Authority for use by the Supplier:

41.1 shall be provided at the Authority’s sole discretion;

4.1.2 shall be inspected by the Supplierin order that the Supplier can confirm to its reasonable satisfaction that

such equipmentand/or itemis fitfor its intended use and shall not be used by the Supplier until it has
satisfied itself of this;

4.1.3 must be returnedto the Authority withinany agreedtimescalesforsuchreturnorotherwise uponthe

request of the Authority; and

41.4 shall be used by the Supplieratthe Supplier’s riskand the Supplier shallupon written request by the

Authority reimburse the Authority for any loss or damage relating to such equipment or other items
caused by the Supplier (fair wear and tear exempted).

Staff and Lifescience Industry Accredited Credentialing Register

Subject to the requirements of this Contract and any Law, the Supplier shall be entirely responsible for the
employmentand conditions of service of Staff. The Supplier shall ensure that such conditions of employment are
consistent with its obligations under this Contract.

The Supplier will employ sufficient Staff to ensure thatit complies with its obligations under this Contract. This will
include, but not be limitedto, the Supplier providing a sufficient reserve of trained and competent Staff to provide
the Services during Staff holidays or absence.

The Suppliershall use reasonable endeavoursto ensure the continuity of all Staff in the provision of the Services and,
where any member of Staff is designatedas key to the provision of the Services as setoutinthe Specification and
Tender Response Document or as otherwise agreed between the Parties in writing, any redeployment and/or
replacement of such member of Staff by the Suppliershall be subject to the priorwrittenapproval of the Authority,
such approval notto be unreasonably withheld or delayed.

The Suppliershall ensure that all Staff are aware of, and at all times comply with, the Policies.

The Suppliershall:

551 employ only those Staff who are careful, skilledand experiencedin the duties required of them;
55.2 ensure that every member of Staff is properly and sufficientlytrained and instructed;
55.3 ensure all Staff have the qualifications to carry out their duties;
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5.6

5.7

5.8

5.9

5.10

554 maintain throughout the Termall appropriate licences and registrationswith any relevant bodies (at the

Supplier’s expense)in respect of the Staff; and

555 ensure all Staff comply with such registration, continuing professional development and training

requirements or recommendationsappropriate to theirroleincluding thosefromtime totime issued by
the Department of Health or any relevant regulatory body or any industry bodyin relationto such Staff.

The Suppliershall not deploy in the provision of the Services any person who has sufferedfrom, has signs of, isunder
treatmentfor, or who is suffering from any medical condition which is known to, or does potentially, place the health
and safety of the Authority’s staff, patients, service users or visitors at risk unless otherwise agreed in writing with
the Authority.

The Suppliershall ensure that all potential Staff or persons performingany of the Services during the Termwho may
reasonably be expected in the course of performing any of the Services underthis Contract to have access to or come
into contact with children orothervulnerable persons and/or have access to or come into contact with persons
receiving health care services:

57.1 are questioned concerning their Convictions; and

57.2 obtain appropriate disclosures from the Disclosure and Barring Service (orother appropriate body) as

required by Law and/or the Policies before the Supplierengages the potential staff or personsin the
provision of the Services.

The Supplier shall take all necessary steps to ensure that such potential staff or persons obtain standard and
enhanced disclosures from the Disclosure and Barring Service (or otherappropriate body)and shallensure all such
disclosures are keptup to date. The obtaining of suchdisclosures shall be atthe Supplier's costand expense.

The Suppliershall ensurethatno person is employed or otherwise engaged in the provision of the Services without
the Authority’s prior written consent if:

591 the person has disclosed any Convictionsupon beingquestioned about their Convictions in accordance

with Clause 5.7.1 of this Schedule 2;

59.2 the person is found to have any Convictions following receipt of standardand/orenhanced disclosures

fromthe Disclosure and Barring Service (or other appropriate body) in accordance with Clause 5.7.2 of
this Schedule 2; or

5.9.3 the person fails to obtain standardand/orenhanced disclosures from the Disclosure and Barring Service

(or other appropriate body) upon request by the Supplierin accordance with Clause 5.7.2 of this Schedule
2.

In addition to the requirements of Clause 5.7 to Clause 5.9 of this Schedule 2, where the Services are or include
regulated activities as defined by the Safeguarding Vulnerable Groups Act 2006 the Supplier:

5.10.1 warrants that it shall comply with all requirements placed on it by the SafeguardingVulnerable Groups
Act2006;
5.10.2 warrants thatat all times it has and will have no reason to believe thatany member of Staff is barred in

accordance with the Safeguarding Vulnerable GroupsAct 2006; and

5.10.3 shall ensure that no person is employed or otherwise engagedin the provision of the Services if that

personis barred from carrying out, or whose previous conduct or recordsindicate that they wouldnotbe
suitable to carry out, any regulated activities as defined by the Safeguarding Vulnerable Groups Act 2006
or may presentarisk to patients, service users or any other person.
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5.11 The Suppliershall ensure thatthe Authority is kept advised at all times of any member of Staff who, subsequent to
their commencement of employment as a member of Staff receives a Convictionor whose previous Convictions
become known to the Supplier or whose conductorrecordsindicatethattheyare not suitable to carry out any
regulated activities as defined by the Safeguarding Vulnerable Groups Act 2006 or may present a risk to patients,
service users or any other person. The Suppliershall only be entitled to continue to engage or employ such member
of Staff with the Authority’s written consent and with such safeguards being putin place as the Authority may
reasonably request. Shouldthe Authority withhold consent the Supplier shall remove such member of Staff from the
provision of the Services forthwith.

5.12 The Suppliershallimmediately provide to the Authority any information that the Authority reasonably requests to
enable the Authority to satisfy itself that the obligations setoutin Clause 5.7 to Clause 5.11 of this Schedule 2 have
been met.

5.13 The Authority may atany time request that the Supplier remove and replace any member of Staff from the provision
of the Services, provided always that the Authority will act reasonably in making such arequest. Prior to making any
such request the Authority shall raise with the Supplierthe Authority’s concerns regardingthe member of Staff in
question with the aim of seeking a mutually agreeable resolution. The Authorityshall be under no obligation to have
such prior discussion should the Authority have concerns regarding patient or service user safety.

5.14 Unless otherwise confirmed by the Authority in writing, the Supplier shall ensure full compliance (to include with any
implementation timelines) with any Guidance issued by the Department of Health and Social Care and/or any
requirements and/or Policies issued by the Authority (to include as may be set out as part of any procurement
documents leading to the award of this Contract) in relationto the adoption of, and compliance with, any scheme or
schemes to verify the credentials of Supplier representatives that visit NHS premises (to include use of the Lifescience
Industry Accredited Credentialing Register). Once compliance with any notified implementation timelines has been
achieved by the Supplier, the Supplier shall, during the Term, maintain the required level of compliance in
accordance with any such Guidance, requirements and Polices.

6 Business continuity

6.1 The Suppliershall use reasonable endeavoursto ensureits Business Continuity Plan operates effectively alongside
the Authority’s business continuity plan where relevant to the provision of the Services. The Supplier shall also
ensure that its Business Continuity Plan complies on an ongoing basis with any specific business continuity
requirements, as may be setoutin the Specification and Tender Response Document.

6.2 Throughoutthe Term, the Supplier will ensure its Business Continuity Plan provides for continuity duringa Business
Continuity Event. The Supplier confirms and agrees such Business Continuity Plan detailsand will continueto detail
robustarrangements thatare reasonable and proportionate to:

6.2.1  thecriticality of this Contract to the Authority; and
6.2.2  thesize and scope of the Supplier’s business operations,

regarding continuity of the provision of the Services duringand following a Business Continuity Event.

6.3 The Suppliershall testits Business Continuity Planatreasonableintervals, and in any eventno lessthan once every
twelve (12) months or such other periodas may be agreed between the Parties taking into account the criticality of
this Contract to the Authority and the size and scope of the Supplier’s business operations. The Supplier shall
promptly provide to the Authority, at the Authority’s written re quest, copies of its Business Continuity Plan,
reasonable and proportionate documentary evidence that the Supplier tests its Business Continuity Plan in
accordance with the requirements of this Clause 6.3 of this Schedule 2 and reasonable and proportionate
information regarding the outcome of suchtests. The Supplier shall provide to the Authority acopy ofany updated
or revised Business Continuity Plan within fourteen (14) Business Days of any material update or revision to the
Business Continuity Plan.

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6 02/21



SMPS

Salisbury Managed
Procurement Services

6.4

6.5

6.6

7.1

7.2

7.3

7.4

8.1

8.2

8.3

The Authority may suggest reasonable and proportionate amendments to the Supplier regarding the Business
Continuity Plan atany time. Wherethe Supplier, acting reasonably, deems suchsuggestions made by the Authority
to be relevant and appropriate, the Supplier will incorporate into the Business ContinuityPlanallsuch suggestions
made by the Authority in respect of such Business Continuity Plan. Should the Supplier not incorporate any
suggestion made by the Authority into such Business Continuity Plan it will explain the reasons for not doing so to the
Authority.

Should a Business Continuity Event occur at any time, the Supplier shall implement and comply with its Business
Continuity Plan and provide regular writtenreports to the Authority on such implementation.

During and following a Business Continuity Event, the Supplier shall use reasonable endeavours to continue to
provide the Services in accordance with this Contract.

The Authority’s obligations

Subjectto the Supplier providing the Services in accordance with this Contract, the Authority will pay the Supplier for
the Servicesin accordance with Clause 9 of this Schedule 2.

The Authority shall, as appropriate, provide copies of or give the Supplier accessto such of the Policies that are
relevantto the provision of the Services.

The Authority shall comply with the Authority’s Obligations, as may be referredto in the Key Provisions.

The Authority shall provide the Supplier with any reasonable and proportionate cooperation necessaryto enablethe
Supplier to comply with its obligations under this Contract. The Supplier shall at all times provide reasonable advance
written notification to the Authority of any such cooperation necessary in circumstanceswhere such cooperation will
require the Authority to plan for and/or allocate specificresourcesin order to provide such cooperation.

Contract management

Each Party shall appointand retain a Contract Manager whoshall be the primary point of contact for the otherParty
in relation to matters arising fromthis Contract. Should the Contract Manager bereplaced, the Partyreplacing the
Contract Manager shall promptly inform the other Party in writing of the name and contact details for the new
Contract Manager. Any Contract Manager appointed shall be of sufficient seniorityand experience to be able to
make decisions on the day to day operation of the Contract. The Supplier confirms and agrees that it will be
expected to work closely and cooperate fully with the Authority’s Contract Manager.

Each Party shall ensurethatits representatives (to include, without limitation, its Contract Manager) shall attend
review meetings on aregular basis to reviewthe performance of the Supplier under this Contract and to discuss
matters arising generally under this Contract. Each Party shall ensure that those attendingsuch meetings have the
authority to make decisions regarding the day to day operation of the Contract. Review meetingsshall take place at
the frequency specifiedin the Specification and Tender Response Document. Should the Specification and Tender
Response Document not state the frequency, thenthe first suchmeeting shall take placeon adate to be agreed on
or around the end of the first month after the Commencement Date. Subsequent meetings shall take place at
monthly intervals or as may otherwise be agreed in writing between the Parties.

Two weeks prior to eachreview meeting (or at such time and frequency as may be specified in the Specification and
Tender Response Document) the Supplier shall provide a written contract management report to the Authority
regarding the provisionof the Services and the operation of this Contract. Unless otherwise agreed by the Parties in
writing, such contract management report shall contain:

8.3.1 details of the performance of the Supplier whenassessed in accordance with the KPIs since the last such

performancereport;
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8.4

8.5

8.6

8.7

8.8

9.1

9.2

8.3.2 details of any complaints from or on behalf of patients or other service users, their nature and theway in

which the Supplier has respondedto such complaints since the last review meeting written report;

8.3.3 the information specifiedin the Specification and Tender Response Document;
8.3.4 a statusreportin relationto the implementation of any current Remedial Proposals by either Party; and
8.3.5 such other informationas reasonablyrequired by the Authority.

Unless specified otherwise in the Specification and Tender Response Document, the Authority shall take minutes of
each review meeting and shall circulate draft minutes to the Supplier within a reasonable time following such review
meeting. The Suppliershallinform the Authority in writing of any suggested amendments to the minutes withinfive
(5) Business Days of receipt of the draft minutes. If the Supplierdoes notrespondto the Authority within such five
(5) Business Days the minuteswill be deemed to be approved. Wherethere are any differences in interpretation of
the minutes, the Parties will use their reasonable endeavours to reach agreement. If agreementcannotbe reached
the matter shall be referredto, and resolvedin accordance with, the Dispute Resolution Procedure.

The Suppliershall provide such management information as the Authoritymay request from time to time within
seven (7) Business Days of the date of the request. The Supplier shall supply the management information to the
Authority in such form as may be specified by the Authority and, whererequested to do so,the Supplier shall also
provide such management information to another Contracting Authority, whose role it is to analyse such
managementinformation in accordance with UK government policy (to include, without limitation, for the purposes
of analysing public sector expenditure and planning future procurement activities) (“Third Party Body”). The Supplier
confirms and agrees that the Authority may itself provide the Third Party Body with management information
relating to the Servicespurchased, any payments made underthis Contract, and any other information relevant to
the operation of this Contract.

Upon receipt of managementinformationsupplied by the Supplier to the Authority and/or the Third Party Body, or
by the Authority to the Third Party Body, the Parties hereby consent to the Third Party Body andthe Authority:

8.6.1 storing and analysing the management information and producing statistics; and

8.6.2 sharing the managementinformation or any statistics produced using the managementinformation with

any other Contracting Authority.

If the Third Party Body and/or the Authority shares the management information orany otherinformationprovided
under Clause 8.6 of this Schedule 2, any Contracting Authority receivingthe managementinformation shall, where
such managementinformation is subject to obligations of confidence under this Contract and such management
information is provided direct by the Authorityto such Contracting Authority, be informed of the confidential nature
of that information by the Authority and shall be requested by the Authority notto discloseitto any body thatis not
a Contracting Authority (unless requiredto do so by Law).

The Authority may make changes to the type of managementinformation whichthe Supplierisrequired to supply
and shall give the Supplier atleastone (1) month’s written notice of any changes.

Price and payment
The Contract Price shall be calculated as set outin the Commercial Schedule.

Unless otherwise stated in the Commercial Schedule the Contract Price:

921 shall be payable fromthe Actual Services Commencement Date;

922 shall remain fixed during the Term; and
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9.3

9.4

9.5

9.6

9.7

9.8

9.9

9.2.3 is the entire price payable by the Authority to the Supplierin respect of the Servicesand includes, without

limitation, any royalties, licence fees, supplies and all consumables used by the Supplier, travel costs,
accommodationexpenses, the cost of Staff and all appropriate taxes (excluding VAT), duties and tariffs
and any expenses arising fromimport and export administration.

Unless stated otherwise in the Commercial Schedule:

931 where the KeyProvisions confirm that the payment profile forthis Contract ismonthly in arrears, the

Supplier shall invoice the Authority, within fourteen (14) days of the end of each calendar month, the
Contract Price in respect of the Services provided in compliance with this Contract in the preceding
calendar month;or

9.3.2 where Clause 9.3.1 of this Schedule 2 does not apply, the Supplier shall invoice the Authority for Services

at any time following completion of the provision of the Services in compliance with this Contract.

Each invoice shall contain such information and be addressed to suchindividual as the Authority may inform the
Supplier fromtime to time.

The Contract Price is exclusive of VAT, which, if properly chargeable, the Authority shall pay at the prevailingrate
subject to receipt from the Supplier of a valid and accurate VAT invoice. Such VAT invoices shall show the VAT
calculations as a separate lineitem.

The Authority shall verifyand pay eachvalid and undisputedinvoice receivedin accordance with Clause 9.3 of this
Schedule 2 within thirty (30) days of receipt of such invoice at the latest. However, the Authority shall use its
reasonable endeavours to pay such undisputed invoices sooner in accordance with any applicable government
prompt paymenttargets. If thereis unduedelay in verifying the invoice in accordance with this Clause 9.5 of this
Schedule 2, the invoice shall be regarded as valid and undisputedfor the purposes this Clause 9.5 after areasonable
time has passed.

Wherethe Authority raises a querywith respectto an invoice the Parties shall liaise with each other and agree a
resolution to such query within thirty (30) days of the query being raised. If the Parties are unable to agree a
resolution within thirty (30) days the queryshall be referred to dispute resolutionin accordance with the Dispute
Resolution Procedure. Forthe avoidance of doubt, the Authority shall not be in breach of any of any of its payment
obligations under this Contractin relation to any queried or disputed invoice sums unlessthe process referred to in
this Clause 9.6 of this Schedule 2 has beenfollowed and it has beendetermined that the queried ordisputed invoice
amountis properlydue to the Supplier and the Authority has then failed to pay such sumwithin areasonable period
following such determination.

The Suppliershall pay to the Authority any service credits and/or other sums and/or deductions (to include, without
limitation, deductions relating to areductionin the Contract Price) that may becomedue in accor dance with the
provisions of the Specification and Tender Response Document. Forthe avoidance of doubt, the Authority may
invoice the Supplier for suchsums or deductions atany time in the eventthatthey have not automatically been
creditedto the Authority in accordance with the provisions of the Specification andTender Response Document.
Such invoiceshall be paid by the Supplier within 30days of the date of suchinvoice.

Wherethe Authority is entitled to receive any sums (including, without limitation, any costs, charges or expenses)
fromthe Supplierunderthis Contract, the Authority may invoice the Supplier for such sums. Suchinvoices shall be
paid by the Supplier within 30 days of the date of such invoice.

If a Party fails to pay any undisputed sum properly due to the other Party under this Contract, the Party due such sum
shall have the right to charge interest on the overdue amount at the applicable rate under the Late Payment of
Commercial Debts (Interest) Act 1998, accruing on a daily basis fromthe due date up to the date of actual payment,
whether before orafter judgment.
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10 Warranties

10.1 The Supplierwarrants and undertakes that:

10.11

10.1.2

10.1.3

10.14

10.15

10.1.6

10.1.7

10.1.8

10.1.9

10.1.10

10.1.11

10.1.12

10.1.13

it has, and shall ensure its Staff shall have, and shall maintain throughout the Term, all appropriate
licences and registrations with the relevant bodiesto fulfil its obligations under this Contract;

it has all rights, consents, authorisations, licences and accreditationsrequired to provide the Servicesand
shall maintain such consents, authorisations, licences and accreditations throughout the Term;

it has and shall maintain a properly documented system of quality controlsand processes covering all
aspects of its obligations under this Contract and/or under Law and/or Guidance and shall at all times
comply with such quality controls and processes;

it shall not make any significant changes to its system of quality controls and processesin relation to the
Services without notifying the Authority in writingatleasttwenty one (21) days in advance of such change
(such notice to include the details of the consequences which follow such change being implemented);

where any act of the Supplierrequires the notificationto and/orapproval by any regulatory or other
competent body in accordance with any Law and Guidance, the Supplier shall comply fully with such
notification and/orapproval requirements;

receipt of the Services by or on behalfof the Authority and use of the deliverables or of any otheritemor
information supplied or made available to the Authority as part of the Services will notinfringeany third
party rights, to include without limitation any Intellectual PropertyRights;

it will comply with all Law, Guidance, Policies and the Supplier Code of Conductinsofarasisrelevant to
the provision of the Services;

it will provide the Services using reasonable skill and care and in accordance with Good Industry Practice
and shall fulfil all requirements of this Contract using appropriately skilled, trained and experienced staff;

unless otherwise set outin the Specification and Tender Response Document and/or as otherwise agreed
in writing by the Parties, ithas and/or shall procure all resources, equipment, consumables and other
items and facilities required to provide the Services;

without limitation to the generality of Clause 10.1.7 of this Schedule 2, it shall comply with all health and
safety processes, requirements safeguards, controls, and training obligations in accordance with its own
operational procedures, Law, Guidance, Policies, Good Industry Practice, the requirements of the
Specification and Tender Response Document and any notices orinstructions given to the Supplierby the
Authority and/orany competent body, as relevant to the provision of the Services and the Supplier’s
accesstothe Premises and Locations in accordance with this Contract;

without prejudice to any specific notification requirements set outin this Contract, it will promptly notify
the Authority of any health and safety hazard which has arisen, or the Supplier is aware may arise, in
connection with the performance of the Services and take such stepsas are reasonably necessary to
ensure the health and safety of persons likely to be affected by such hazards;

any equipmentit usesin the provision of the Services shall comply with all relevant Law and Guidance, be
fit for itsintended purpose and maintained fully in accordance with the manufacturer’s specification and
shall remain the Supplier’s risk and responsibility at all times;

unless otherwise confirmed by the Authority in writing (to include, without limitation, as part of the
Specification and Tender Response Document), it will ensure that any products purchased by the Supplier
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10.1.14

10.1.15

10.1.16

10.1.17

10.1.18

10.1.19

10.1.20

10.1.21

10.1.22

10.1.23

10.1.24

10.1.25

partially or wholly for the purposes of providing the Services will complywith require ments five (5) to
eight(8), assetoutin Annex 1 of the Cabinet Office Procurement Policy Note - ImplementingArticle 6 of
the Energy Efficiency Directive (ActionNote 07/14 3rdJune 2014), to the extent such requirementsapply
to the relevant products being purchased;

it shall use Good Industry Practice to ensure that any information and communications technology
systems and/or related hardware and/or software it uses are free from corrupt data, viruses, worms and
any other computer programs or code which might cause harm or disruption to the Authority's
information and communicationstechnology systems;

it shall: (i) comply with all relevant Law and Guidance and shall use Good Industry Practice to ensure that
there is no slavery or human trafficking in its supply chains; and (ii) notify the Authority immediately if it
becomes aware of any actual or suspected incidents of slavery or human trafficking in its supply chains;

it shall at all times conductits business in a mannerthatis consistent with any anti-slavery Policy of the
Authority and shall provide to the Authority any reports or other information that the Authority may
request as evidence of the Supplier’s compliance with this Clause 10.1.16 and/oras may be requested or
otherwise required by the Authority in accordance with its anti-slavery Policy;

it will fully and promptly respondto all requests for information and/or requests for answers to questions
regarding this Contract, the provision of the Services, any complaints and any Disputes atthe frequency,
in the timeframes and in the format as requested by the Authority from time to time (acting reasonably);

all information included within the Supplier’s responses to any documents issued by the Authority as part
of the procurement relating to the award of this Contract (to include, without limitation, as referred to in
the Specification and Tender Response Document and Commercial Schedule) and all accompanying
materialsisaccurate;

it hasthe rightand authority to enter into this Contract and that it has the capability and capacity to fulfil
its obligations under this Contract;

itisa properlyconstituted entity and itis fully empowered by the terms of its constitutional documents to
enter into and to carry out its obligations under this Contract and the documents referred to in this
Contract;

all necessary actions to authorise the execution of and performance of its obligations under this Contract
have been takenbefore such execution;

there are no pending or threatened actions or proceedingsbeforeany courtor administrative agency
which would materiallyadversely affect the financial condition, business or operations of the Supplier;

there are no material agreements existing to which the Supplieris aparty which prevent the Supplier
fromenteringinto or complying with this Contract;

it has and will continue to have the capacity, fundingand cash flow to meetall its obligations under this
Contract; and

it has satisfied itself as to the nature and extent of the risks assumed by itunderthis Contract and has
gathered all information necessary to performits obligationsunder this Contract and all other obligations
assumed by it.

10.2 The Supplierwarrants thatallinformation, data and otherrecords anddocuments required by the Authority as set
outinthe Specificationand Tender Response Document shall be submitted to the Authority in the format and in
accordance with any timescales set outin the Specification and Tender Response Document.
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10.3

10.4

10.5

10.6

10.7

11

111

11.2

Without prejudice to the generality of Clause 10.2 of this Schedule 2, the Supplieracknowledgesthat afailure by the
Supplier following the Actual Services Commencement Date to submitaccurate invoices and other information on
time to the Authority may resultin the commissioner of health services, or other entity responsible for reimbursing
costs to the Authority, delaying or failing to make relevant payments to the Authority. Accordingly, the Supplier
warrants that, from the Actual Services Commencement Date, it shall submit accurate invoices and other information
on time to the Authority.

The Supplier warrants and undertakes to the Authority thatit shall comply with any eProcurement Guidance as it
may apply to the Supplierand shall carry outall reasonable acts required of the Supplier to enable the Authority to
comply with such eProcurement Guidance.

The Supplier warrants and undertakes to the Authority that, as at the Commencement Date, it has notified the
Authority in writing of any Occasions of Tax Non-Compliance or any litigation that it is involved in that is in
connection with any Occasions of Tax Non-Compliance. If, atany point duringthe Term, an Occasion of Tax Non-
Compliance occurs, the Suppliershall:

1051 notify the Authority in writing of such fact within five (5) Business Days of its occurrence; and
10.5.2 promptly provide to the Authority:

Q) details of the steps which the Supplier is taking to address the Occasion of Tax Non-Compliance
and to preventthe same fromrecurring, together with any mitigating factors thatitconsiders
relevant;and

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

The Supplier further warrants and undertakesto the Authority thatit willinform the Authority in writingimmediately
upon becoming aware thatany of the warrantiesset outin Clause 10 of this Schedule 2 have been breachedor there
is arisk that any warranties may be breached.

Any warranties provided under this Contract are both independent and cumulative and may be enforced
independently or collectively at the sole discretion of the enforcing Party.

Intellectual property

The Supplier warrants and undertakes to the Authority that eitheritowns or is entitled to use and will continue to
own or be entitled to use all Intellectual Property Rights used in the development and provision of the Services
and/or necessary to give effect to the Services and/orto use any deliverables, matter orany otheroutput supplied to
the Authority as part of the Services.

Unless specified otherwise in the Key Provisions and/or in the Specification andTender Response Document, the
Supplier herebygrants to the Authority, for the life of the use by the Authority of any deliverables, material or any
other output supplied to the Authority in any format as part of the Services, an irrevocable, royalty-free, non-
exclusive licenceto use suchitems in the course of the Authority’s normalbusiness operations. For the avoidance of
doubt, unless specified otherwise in the KeyProvisions and/or in the Specificationand Tender Response Document,
the Authority shall have no rights to commercially exploit (e.g. by selling to third parties) any deliverables, matte r or
any other output suppliedto the Authority in any format as part of the Services.
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12 Indemnity

12.1 The Suppliershall be liable to the Authority for, and shallindemnify and keep the Authority indemnified against, any
loss, damages, costs, expenses (including without limitation legal costs and expenses), claims or proceedings in

respectof:
12.1.1 any injury or allegation of injury to any person, includinginjuryresultingin death;
12.1.2 any loss of or damage to property (whetherreal or personal);

12.1.3 any breach of Clause 10.1.6 and/or Clause 11 of this Schedule 2; and/or

12.14 any failure by the Supplierto commence the delivery of the Services by the Services Commencement
Date;

that arise or result from the Supplier’s negligent acts or omissions or breach of contract in connection with the
performance of this Contractincluding the provision of the Services, except to the extentthatsuch loss, damages,
costs, expenses (includingwithout limitation legal costs and expenses), claims or proceedings have been caused by
any actor omission by, or on behalf of, or in accordance with the instructions of, the Authority.

12.2 LiabilityunderClauses 12.1.1,12.1.3 of this Schedule 2 and Clause 2.6 of Schedule 3 shall be unlimited. Liability under
Clauses 12.1.2 and 12.1.4 of this Schedule 2 shall be subject to the limitation of liability set outin Clause 13 of this
Schedule?2.

12.3 Inrelationto all third party claims against the Authority, which are the subject of any indemnity given by the Supplier
under this Contract, the Authority shall use its reasonable endeavours, upona written request fromthe Supplier, to
transfer the conduct of suchclaims to the Supplier unless restricted fromdoing so. Suchrestrictions may include,
without limitation, any restrictions:

12.3.1 relating to any legal, regulatory, governance, information governance, or confidentiality obligations on
the Authority; and/or
12.3.2 relating to the Authority’s membership of any indemnity and/or riskpooling arrangements.

Such transfershall be subject to the Parties agreeing appropriate terms for such conduct of the third party claim by
the Supplier (to include, without limitation, the right of the Authority to be informedand consulted on the ongoing
conduct of the claim following such transfer and any reasonable cooperation required by the Supplier from the
Authority).

12.4 The Authority agrees to indemnify the Supplier, and to keep the Supplier indemnified, together with its officers,
directors, employeesand agents, against all actions, claims, proceedings and all damages, losses, costs and expenses
(including any recovery in whole or in part of any sums received or due to be receivedfrom the ESFA) arising out of or
in connection with any breach, negligent performance or failure or delayin performance of this Agreement (including,
without limitation any breach of clause 27 of the Key Provisions) by the Authority, its employees, agents or
subcontractors.

13 Limitation of liability

13.1 Nothingin this Contractshall exclude or restrict the liability of either Party:
13.1.1 for death or personal injury resulting fromits negligence;

13.1.2 for fraud or fraudulent misrepresentation; or
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13.2

13.3

13.1.3 in any other circumstanceswhere liability may not be limited or excluded underany applicable law.

Subjectto Clauses 12.2,13.1,13.3and 13.5 of this Schedule 2, the total liability of each Party to the other under orin
connection with this Contract whetherarising in contract, tort, negligence, breach of statutory duty or otherwise
shall be limited in aggregate to the greater of: (a) five million GBP (£5,000,000); or (b) one hundred and twenty five
percent (125%) of the total Contract Price paid or payable by the Authority to the Supplier for the Services.

There shall be no right to claim losses, damages and/or other costs and expenses under orinconnection with this
Contractwhether arising in contract (to include, without limitation, under any relevantindemnity), tort, negligence,
breach of statutory duty or otherwise to the extent that any losses, damages and/or other costs and expenses
claimed are in respect of loss of production, loss of business opportunity or areinrespect of indirect loss of any
nature sufferedor alleged. For the avoidance of doubt, without limitation, the Parties agree that for the purposes of
this Contract the following costs, expenses and/or loss of income shall be direct recoverable losses (to includeunder
any relevantindemnity) providedsuch costs, expenses and/orloss of income are properly evidenced by the claiming

Party:

13.3.1

13.32

13.33

13.34

extracostsincurred purchasing replacement or alternative services;

costs associated with advising, screening, testing, treating, retreating or otherwise providing healthcare to
patients;

the costs of extra management time; and/or

loss of income due to aninability to provide health care services,

in each case to the extent to which suchcosts, expenses and/or loss of income arise or result from the other Party’s
breach of contract, negligentact or omission, breach of statutoryduty, and/or other liabilityunder orin connection
with this Contract.

13.4 Each Partyshall at all times take all reasonable steps to minimise and mitigate any loss for whichthat Party is entitled
to bringaclaimagainstthe other pursuantto this Contract.

13.5 |If the total ContractPrice paid or payable by the Authority to the Supplier overthe Term:

13.5.1

13.5.2

13.53

13.54

is less than or equal to one million pounds (£1,000,000), then the figure of five million pounds
(£5,000,000) at Clause 13.2 of this Schedule 2 shall be replaced with one million pounds (£1,000,000);

is less than or equal to three million pounds (£3,000,000) but greater than one million pounds
(£1,000,000), then the figure of five million pounds (£5,000,000) at Clause 13.2 of this Schedule 2 shallbe
replaced with three million pounds (£3,000,000);

is equal to, exceeds or will exceed ten million pounds (£10,000,000), butis less than fifty million pounds
(£50,000,000), thenthe figure of five million pounds (£5,000,000) at Clause 13.2 of this Schedule 2 shall
be replaced with ten million pounds (£10,000,000) and the figure of one hundred andtwenty five percent
(125%) at Clause 13.2 of this Schedule 2 shall be deemedto have been deletedand replaced with one
hundredand fifteen percent (115%); and

is equal to, exceeds or will exceed fifty million pounds (£50,000,000), then the figure of five million
pounds (£5,000,000) at Clause 13.2 of this Schedule 2 shall be replaced with fifty million pounds
(£50,000,000) and the figure of one hundred and twenty five percent (125%) at Clause 13.2 of this
Schedule 2 shall be deemed to have been deleted and replaced with one hundred and five percent
(105%).

13.6  Clause 13 of this Schedule 2 shall survive the expiry of or earlier termination of this Contract for any reason.
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14

14.1

14.2

14.3

14.4

14.5

14.6

15

15.1

15.2

15.3

Insurance

Subjectto Clauses 14.2 and 14.3 of this Schedule 2 and unless otherwise confirmedin writing by the Authority, as a
minimum level of protection, the Supplier shall putin place and/or maintain in force atits own cost with areputable
commercial insurer, insurance arrangements in respect of Authority’s liability, public liability and professional
indemnity in accordance with Good IndustryPractice with the minimum cover per claim of the greater of five million
pounds (£5,000,000) or any sum as required by Law unless otherwise agreed with the Authority in writing. These
requirements shall not apply to the extent thatthe Supplier isa memberand maintains membershipof each of the
indemnity schemes run by the NHS Litigation Authority.

Without limitation to any insurance arrangements as required by Law, the Supplier shall putin place and/or maintain
the differenttypes and/orlevels of indemnity arrangements explicitlyrequired by the Authority, if specified in the
Key Provisions.

Providedthatthe Supplier maintains all indemnity arrangements required by Law, the Supplier may self insure in
order to meetotherrelevantrequirements referred to at Clauses 14.1and 14.2 of this Schedule 2 on condition that
such selfinsurance arrangements offer the appropriate levels of protection and areapproved by the Authority in
writing prior to the Commencement Date.

The amount of any indemnity coverand/or selfinsurance arrangements shall not relieve the Supplier of any liabilities
under this Contract. It shall be the responsibility of the Supplier to determine the amount of indemnity and/or self
insurance coverthat will be adequate to enableit to satisfy its potential liabilities under this Contract. Accordingly,
the Supplier shall be liable to make good any deficiencyif the proceeds of any indemnity cover and/orselfinsurance
arrangementis insufficient to cover the settlement of any claim.

The Supplier warrants that it shall not take any action or fail to take any reasonable action or (in so far asitis
reasonable and within its power) permit or allow others to take or fail to take any action, as a result of which its
insurance cover may be renderedvoid, voidable, unenforceable, or be suspended or impairedin wholeorinpart, or
which may otherwise renderany sum paid out undersuch insurances repayable in whole orin part.

The Supplier shall from time to time and in any event within five (5) Business Days of written demand provide
documentary evidence to the Authority thatinsurance arrangements taken out by the Supplier pursuant to Clause 14
of this Schedule 2 and the Key Provisions are fullymaintained and thatany premiums on them and/or contributions
inrespectofthem (if any) are fully paid.

Term and termination

This  Contract shall commence on the Commencement Date and, wunless terminated
earlier in accordance with the terms of this Contract or the generallaw, shall continue until the end of the Term.

The Authority shall be entitled to extend the Term on one or more occasions by giving the Supplier written notice no
less than three (3) months priorto the date on which this Contract would otherwise have expired, providedthat the
duration of this Contract shall be no longer than the total term specifiedin the KeyProvisions.

In the case of a breach of any of the terms of this Contract by either Party that is capable of remedy (including,
without limitation any breach of any KPland, subject to Clause 9.6 of this Schedule 2,any breach of any payment
obligations underthis Contract), the non-breaching Party may, without prejudice to its other rights and remedies
under this Contract, issue a Breach Notice and shall allow the Party in breach the opportunity to remedy such breach
in the first instance via a remedial proposal put forward by the Party in breach (“Remedial Proposal”) before
exercising any right to terminate this Contractin accordance with Clause 15.4(ii) of this Schedule 2. Such Remedial
Proposal must be agreed with the non-breaching Party (such agreement not to be unreasonably withheld or delayed)
and must be implemented by the Party in breach in accordance with the timescales referred to in the agreed
Remedial Proposal. Once agreed, any changesto a Remedial Proposal must be approved by the Parties in writing.
Any failure by the Party in breachto:
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15.3.1 put forward and agree a Remedial Proposal with the non-breaching Party in relation to the relevant
defaultor breach within a period of ten (10) Business Days (or such other period as the non-breaching
Party may agree in writing) from written notification of the relevant default or breach from the non-
breaching Party;

15.3.2 comply with such Remedial Proposal (including, without limitation, as to its timescales for
implementation, which shall be thirty (30) days unless otherwise agreed betweenthe Parties); and/or

15.3.3 remedy the default or breach notwithstanding the implementation of such Remedial Proposal in
accordance with the agreedtimescales forimplementation,

shall be deemed, for the purposes of Clause 15.4(ii) of this Schedule 2, a material breach of this Contract by the Party
in breach notremediedin accordance with an agreed Remedial Proposal.

15.4 Either Party may terminate this Contract by issuing a Termination Notice to the other Party if such other Party
commits a material breach of any of the termsof this Contract which is:

0] not capable of remedy; or

(i) in the case of a breach capable of remedy, which is not remedied in accordance with a
Remedial Proposal.

15.5 The Authority may terminate this Contract forthwith by issuing a Termination Notice to the Supplier if:
15.5.1 the Supplier does not commence delivery of the Services by any Long Stop Date;

15.5.2 the Supplier, orany third partyguaranteeing the obligations of the Supplier under this Contract, ceases or
threatens to cease carrying on its business; suspends making payments on any of its debts or announces
anintention to do so; is, or is deemed for the purposes of any Law to be, unable to pay its debts as they
fall due or insolvent; enters into or proposes any composition, assignment or arrangement with its
creditors generally; takes any step or suffers any step to be taken in relation to its winding-up,
dissolution, administration (whether out of court or otherwise) or reorganisation (by way of voluntary
arrangement, scheme of arrangement or otherwise) otherwise than as part of,and exclusively for the
purpose of, abona fide reconstructionor amalgamation; has a liquidator, trustee in bankruptcy, judicial
custodian, compulsory manager, receiver, administrative receiver, administrator or similar officer
appointed (in each case, whether out of court or otherwise) in respect of itor any of itsassets; has any
security over any of its assets enforced; or any analogous procedure orstep is taken in any jurisdiction;

15.5.3 the Supplier undergoes a change of control within the meaning of sections 450 and 451 of the
CorporationTax Act 2010 (otherthan for an intra-group change of control) without the prior written
consentof the Authorityand the Authority shall be entitledto withhold such consent if, in the reasonable
opinion of the Authority, the proposed change of control will have a material impact on the performance
of this Contract or the reputation of the Authority;

15.5.4 the Supplier purports to assign, Sub-contract, novate, create atrustin or otherwise transfer or dispose of
this Contractin breach of Clause 28.1 of this Schedule 2;.

15.5.5 the warranty given by the Supplier pursuantto Clause 10.5 of thisSchedule 2 ismaterially untrue, the
Supplier commits a material breach of its obligation to notify the Authority of any Occasion of Tax Non -
Compliance as required by Clause 10.5 of this Schedule 2, or the Supplier fails to provide details of
proposedmitigating factorsas required by Clause 10.5 of this Schedule 2 thatin the reasonable opinion
of the Authority are acceptable.
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15.6

15.7

15.8

15.9

If the Authority, acting reasonably, has good cause to believe thatthere has been amaterial deterioration in the
financial circumstances of the Supplier and/orany third partyguaranteeingthe obligations of the Supplier under this
Contractand/or any material Sub-contractor of the Supplier when compared to any information provided to and/or
assessed by the Authorityas partof any procurement process orotherduediligence leading to the award of this
Contractto the Supplier or the entering into a Sub-contract by the Supplier, the following process shall apply:

15.6.1 the Authority may (but shall not be obliged to) give notice to the Supplier requesting adequate financial

or other security and/orassurances for due performance of its material obligations under this Contract on
such reasonable and proportionate terms as the Authority may require within a reasonable time period as
specifiedin such notice;

15.6.2 a failure or refusal by the Supplier to provide the financial or othersecurity and/orassurances requested

in accordance with Clause 15.6 of this Schedule 2 in accordance with any reasonable timescales specified
in any such notice issued by the Authority shall be deemeda breach of this Contract by the Supplier and
shall be referred to and resolvedin accordance with the Dispute Resolution Procedure; and

15.6.3 a failure to resolve such breach in accordance with such Dispute Resolution Procedure by theend of the

escalation stage of such process shall entitle, but shall not compel, the Authority to terminate this
Contractin accordance with Clause 15.4(i) of this Schedule 2.

In order thatthe Authority may actreasonablyin exercisingits discretionin accordance with Clause 15.6 of this
Schedule 2, the Supplier shall provide the Authority with such reasonable and proportionate up-to-date financial or

other informationrelating to the Supplier or any relevant third party entity uponrequest.

The Authority may terminate this Contract by issuing a Termination Notice to the Supplier where:

15.7.1 the Contracthas beensubstantiallyamendedto the extent that the Public Contracts Regulations 2015

requireanew procurement procedure;

15.7.2 the Authority has become aware that the Supplier should have been excluded under Regulation57(1) or
(2) of the Public Contracts Regulations 2015 from the procurement procedure leading to the award of this
Contract;

15.7.3 the Contract should not have been awarded to the Supplier in view of a serious infringement of

obligations under European law declared by the Court of Justice of the European Union under Article 258
of the Treaty on the Functioning of the EU; or

15.74 there has beenafailure by the Supplierand/or oneits Sub-contractors to comply with legal obligationsin

the fields of environmental, social or labour Law. Where the failure to comply with legal obligations in the
fields of environmental, social or labour Law is a failure by one of the Supplier’s Sub-contractors, the
Authority may request the replacement of such Sub-contractorand the Suppliershall comply with such
requestas an alternative to the Authorityterminating this Contract underthis Clause 15.7.4.

If the Authority novates this Contractto any body thatis nota Contracting Authority, from the effective dateof such
novation, the rights of the Authority to terminate this Contractin accordance with Clause 15.5.2 to Clause 15.5.4 of
this Schedule 2 shall be deemed mutual termination rights and the Supplier may terminate this Contract by issuing a
Termination Notice to the entity assuming the position of the Authority if any of the circumstances referred to in
such Clauses apply to the entity assuming the position of the Authority.

Within three (3) months of the Commencement Date the Supplier shall develop and agree an exit plan with the
Authority consistent with the Exit Requirements, whichshall ensure continuity of the Serviceson expiry or earlier
termination of this Contract. The Suppliershall provide the Authority with the first draft of an exit plan within one (1)
month of the Commencement Date. The Parties shall review and, as appropriate, update the exit plan on each
anniversary of the Commencement Date of this Contract. If the Parties cannotagreean exitplanin accordance
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16

16.1

16.2

16.3

16.4

16.5

16.6

16.7

17

17.1

18

18.1

with the timescales set outin this Clause 15.9 of this Schedule 2 (such agreement not to be unreasonably withheld or
delayed), suchfailure to agree shall be deemed a Dispute, which shall bereferredto and resolved in accordance with
the Dispute Resolution Procedure.

Consequences of expiry or early termination of this Contract

Upon expiry orearlier termination of this Contract, the Authority agrees to pay the Supplierfor the Services which
have been completed by the Supplier in accordance with this Contract prior to expiryor earlier termination of this
Contract, subjectto Clause 21.3in Schedule 1,

Immediately following expiryor earlier termination of this Contract and/orin accordance with any timescales as set
outinthe agreed exitplan:

16.2.1 the Supplier shall complywith its obligations under any agreed exit plan;

16.2.2 all data, excludingPersonal Data, documents and records (whether storedelectronically or otherwise)

relating in whole or in part to the Services, including without limitation relating to patients or other
serviceusers, and all other items provided on loan or otherwise to the Supplier by the Authority shall be
delivered by the Supplierto the Authority provided that the Supplier shall be entitled to keep copies to
the extentthat: (a) the content doesnotrelate solelyto the Services; (b) the Supplierisrequired by Law
and/or Guidance to keep copies; or (c) the Supplier was in possession of such data, documents and
records prior to the Commencement Date; and

16.2.3 subject always to the requirements of the Data Protection Legislation and any requirements of the ESFA,

any Personal Data Processed by the Supplier on behalf of the Authority shall be returned to the Authority
or destroyed in accordance with the relevant provisions of the Data Protection Protocol.

The Supplier shall retain all data relating to the provision of the Services that are not transferred or destroyed
pursuantto Clause 16.2 of this Schedule 2 forthe periodset outin Clause 24.1 of this Schedule 2.

The Suppliershall cooperate fully with the Authority or, as the case may be, any replacement supplierduringany re-
procurementand handover period prior to and following the expiry or earliertermination of this Contract. This
cooperation shall extend to providing access to all information relevant to the operation of this Contract, as
reasonably required by the Authority to achieve a fair and transparent re-procurement and/or an effective transition
without disruption to routine operational requirements.

Immediately upon expiry or earlier termination of this Contractany licence or lease entered into in accordance with
the Key Provisions shall automatically terminate.

The expiry or earlier termination of this Contract for whateverreason shall notaffectany rights or obligations of
either Party which accrued prior to suchexpiryor earlier termination.

The expiry or earlier termination of this Contract shall not affect any obligations which expressly or by implication are
intended to comeinto or continue in force on or after such expiryor earlier termination.

Staff information and the application of TUPE at the end of the Contract

TUPE shall notapply underthis Contract.

Complaints

To the extentrelevantto the Services, the Supplier shall havein place and operatea complaints procedure which
complies with the requirements of the Local Authority Social Services and National Health Service Complaints
(England) Regulations 2009.
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18.2

19

19.1

19.2

20

20.1

20.2

20.3

20.4

20.5

20.6

Each Party shall inform the other of all complaints from or on behalf of patients or other service users arising out of
or in connection with the provision of the Services within twenty four (24)hours of receiptof each complaint and
shall keep the otherParty updated on the manner of resolution of any such complaints.

Sustainable development

The Supplier shall comply in all material respects with applicable environmental and social and labour Law
requirements in force from time to time in relation to the Services. Where the provisions of any such Law are
implementedby the use of voluntary agreements, the Supplier shall comply with suchagreements as if they were
incorporatedinto English law subject to those voluntary agreements being citedinthe Specification and Tender
Response Document. Without prejudice to the generality of the foregoing, the Supplier shall:

19.1.1 comply with all Policies and/or procedures and requirements setoutinthe Specification and Tender

Response Document in relation to any stated environmental and social and labour requirements,
characteristics and impacts of the Services and the Supplier’s supply chain;

19.1.2 maintain relevant policy statements documenting the Supplier’s significant labour, social and

environmental aspects as relevant to the Services beingprovided and as proportionate to the nature and
scale of the Supplier’s business operations; and

19.1.3 maintain plans and procedures that support the commitments made as part of the Supplier’ssignificant

labour, social and environmental policies, as referred to at Clause 19.1.2 of this Schedule 2.

The Suppliershall meetreasonable requests by the Authority forinformation evidencing the Supplier's compliance
with the provisions of Clause 19 of this Schedule 2.

Electronic services information

Whererequested by the Authority, the Supplier shall provide the Authority the Services Informationin such manner
and upon such media as agreed betweenthe Supplier and the Authority from time to time for the sole use by the
Authority.

The Supplier warrants that the Services Information is complete and accurate as at the date upon which it is
delivered to the Authority and that the Services Information shall not contain any data or statementwhich gives rise
to any liability on the part of the Authority following publication of the same in accordance with Clause 20 of this
Schedule2.

If the Services Information ceases to be complete and accurate, the Supplier shall promptlynotify the Authority in
writing of any modification or addition to or any inaccuracy or omission in the Services Information.

The Supplier grants the Authority a perpetual, non-exclusive, royalty freelicenceto use and exploit the Services
Information and any Intellectual Property Rights in the Services Informationfor the purpose of illustratingthe range
of goods and services (including, without limitation, the Services) available pursuant to the Authority’s contracts from
time to time. Subject to Clause 20.5 of this Schedule 2, no obligation to illustrate or advertise the Services
Information is imposed on the Authority, as a consequence of the licence conferred by this Clause 20.4 of this
Schedule?2.

The Authority may reproduce for its sole use the Services Information provided by the Supplier in the Authority's
services catalogue from time to time which may be made available on any NHS communications networks in
electronicformatand/or made available on the Authority's externalwebsite and/or made available on other digital
media fromtime to time.

Before any publication of the Services Information (electronic or otherwise) is made by the Authority, the Authority
will submita copy of the relevant sectionsof the Authority's services catalogue to the Supplier for approval, such
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20.7

21

21.1

21.2

21.3

22

22.1

22.2

22.3

approval notto be unreasonably withheld or delayed. For the avoidance of doubt the Suppliershall havenoright to
compelthe Authorityto exhibit the Services Information in any services catalogue as a result of the approval given by
it pursuantto this Clause 20.6 of this Schedule 2 or otherwise under the terms of this Contract.

If requested in writing by the Authority, and to the extent notalready agreed as part of the Specificationand Tender
Response Document, the Supplierand the Authority shall discuss and seek to agree in goodfaith arrangements to
use any ElectronicTrading System.

Change management

The Supplieracknowledges to the Authoritythat the Authority’s requirements forthe Servicesmay change during
the Term and the Supplier shall not unreasonably withhold or delay its consent to any reasonable variation or
addition to the Specificationand Tender Response Document, as may be requested by the Authority from time to
time.

Subjectto Clause 21.3 of this Schedule 2, any change to the Services or other variationto this Contractshall only be
binding onceithas been agreed either: (a) in accordance with the Change Control Process if the Key Provisions
specify that changes are subject to a formal change control process; or (b) if the Key Provisions make no such
reference, in writing and signed by an authorised representative of both Parties.

Any change to the Data Protection Protocol shall be made in accordance with the relevant provisions of that
protocol.

Dispute resolution

During any Dispute, including a Dispute as to the validity of this Contract, itis agreed that the Supplier shall continue
its performance of the provisionsof the Contract (unless the Authority requests in writing that the Supplierdoes not
doso).

In the case of a Dispute arising out of or in connection with this Contract the Supplier and the Authority shall make
every reasonable effort to communicate and cooperate with each other with aviewtoresolving the Dispute and
follow the procedure set outin Clause 22.3 of this Schedule 2 as the first stage in the Dispute Resolution Procedure.

Following the service of a Dispute Notice the Parties shall first seekto resolve the Dispute by convening a meeting
between the Authority’s Contract Manager and the Supplier’s Contract Manager (together the “Contract
Managers”).

22.3.1 The meeting of the Contract Managers must take place within five (5) Business Days of the date of the

Dispute Notice (the “Dispute Meeting”).

22.3.2 The Contract Managers shall be given ten (10) Business Days following the date of the Dispute Meeting to

resolve the Dispute.

22.3.3 The Contract Managers can agree to further meetings at higher levels within each Party’s organisation, in

addition to the Dispute Meeting, but such meetings must be held within the ten (10) Business Day
timetable set outin paragraph 1.4.2 of this Schedule 8.

22.34 If at any pointitbecomes clear thatthe timetable set out cannotbe metor has passed, the Parties may

(butshall be under no obligation to) agree in writing to extend the timetable. Any agreed extensionto the
timetable shall have the effect of delaying the start of the subsequent stages by the periodagreedin the
extension.

22.35 Following completion of this initial process, either the subsequent process in this clause, or the provisions

in Schedule 8, may be followed at the Authority’s discretion.
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22.4  If the proceduresetoutin Clause 22.3 of this Schedule 2 above has been exhausted and fails to resolve such Dispute,
as part of the Dispute Resolution Procedure, the Parties will attempt to settle it by mediation. The Parties, shall
acting reasonably, attempt to agree upon a mediator. Inthe eventthatthe Parties fail to agree a mediator within
five (5) Business Days following the exhaustion of all levels of the escalation procedure at Clause 22.3 of this
Schedule 2, the mediator shall be nominated and confirmed by the Centre for Effective Dispute Resolution, London.

22.5 The mediation shall commence withintwenty eight (28) daysof the confirmation of the mediator in accordance with
Clause 22.4 of this Schedule 2 or at such othertime as may be agreedby the Partiesin writing. Neither Party will
terminate such mediation process until each Party has made its opening presentation and the mediatorhas met each
Party separatelyfor atleast one houror one Party has failed to participate in the mediation process. Afterthistime,
either Party may terminate the mediation process by notificationto the other Party (such notification may be verbal
providedthatitis followed up by written confirmation). The Authority and the Supplier will cooperate with any
person appointedas mediator providing them with suchinformation and other assistance as they shall require and
will pay their costs, as they shall determine orin the absence of such determinationsuch costs will be shared equally.

22.6 Nothingin this Contractshall prevent:

22.6.1 either Party taking action in any court in relation to any death or personal injury arising or allegedly
arisingin connectionwith the provision of the Services; or

22.6.2 either Party seeking from any court any interim or provisional relief that may be necessary to protect the
rights or property of that Party or thatrelatesto the safety of patientsand other service users or the
security of Confidential Information, pending resolution of the relevant Dispute in accordance with the
Dispute Resolution Procedure.

22.7 Clause 22 of this Schedule 2 shall survive the expiry of or earlier termination of this Contract for any reason.

23 Force majeure

23.1 Subjectto Clause 23.2 of this Schedule 2 neither Party shall be liable to the otherfor any failure to performall or any
of its obligations underthis Contract nor liable to the other Party for any loss or damage arising out of the failure to

performits obligations to the extent only that such performance is rendered impossible by a Force Majeure Event.

23.2 TheSuppliershall only be entitledto rely on a Force Majeure Eventand the relief set outin Clause 23 of this Schedule
2 and will not be consideredto be in default or liable for breach of any obligations under this Contract if:

23.2.1 the Supplier has fulfilledits obligations pursuant to Clause 6 of this Schedule 2;

23.2.2 the Force Majeure Eventdoesnot arise directly orindirectly asaresult of any wilful or negligent act or
default of the Supplier; and

23.2.3 the Supplier has complied with the procedural requirements set outin Clause 23 of this Schedule 2.
23.3 WhereaPartyis(or claimsto be) affected by a Force Majeure Eventit shall use reasonable endeavours to mitigate
the consequences of such a Force Majeure Event uponthe performance of its obligations under this Contract,and to

resume the performance of its obligations affected by the Force Majeure Event as soon as practicable.

23.4 Wherethe Force Majeure Event affects the Supplier’s ability to perform part of its obligations under the Contract the
Supplier shall fulfilall such contractual obligationsthat are not so affected and shall not be relieved fromits liability
to doso.
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23.5

23.6

23.7

23.8

23.9

23.10

24

24.1

24.2

24.3

24.4

24.5

If either Party is prevented or delayedin the performance of its obligations under this ContractbyaForce Majeure
Event, that Party shall as soon as reasonably practicable serve noticein writingonthe other Party specifying the
nature and extent of the circumstances giving rise to its failure to perform orany anticipated delay in performance of
its obligations.

Subjectto service of such notice, the Party affected by such circumstances shall have noliability for its failure to
perform or forany delayin performance of its obligations affected by the Force Majeure Event only for so long as
such circumstances continue and for such time after they cease as is necessary for that Party, using its best
endeavours, to recommenceits affected operations in orderfor it to performits obligations.

The Party claiming relief shall notifythe other in writingas soon as the consequences of the Force Majeure Event
have ceasedand of when performance of its affected obligations can be resumed.

If the Supplieris preventedfrom performance of its obligations as a result of a Force Majeure Event, the Authority
may at any time, if the Force Majeure Event subsists for thirty (30) daysor more, terminate this Contract by issuing a

Termination Notice to the Supplier.

Following such terminationin accordance with Clause 23.8 of this Schedule 2 and subject to Clause 23.10 of this
Schedule 2, neither Party shall have any liability to the other.

Any rights and liabilities of either Party which have accrued prior to suchtermination in accordance with Clause 23.8
of this Schedule 2 shall continuein full force and effect unless otherwise specified in this Contract.

Records retention and right of audit

Subjectto any statutory requirement, the Supplier shall keep secure and maintain for the Term and six (6) years
afterwards, or suchlonger period as may be agreed betweenthe Parties, fulland accurate records of all matters
relating to this Contract.

The Authority shall have the right to audit the Supplier’s compliance with this Contract. The Suppliershall permit or
procure permission forthe Authority or its authorised representative during normal business hours having given
advance writtennotice of no less than five (5) Business Days, access to any premises and facilities, books andrecords
reasonably requiredto audit the Supplier's compliance with its obligations under this Contract.

Should the Supplier Sub-contract any of its obligations under this Contract, the Authority shall have the rightto audit
and inspectsuch third party. The Suppliershall procure permissionfor the Authority or its authorised representative
during normal business hours no more than once in any twelve (12) months, having given advance writtennotice of
no less than five (5) Business Days, access to any premises and facilities, books andrecords used in the performance
of the Supplier’s obligations under this Contract that are Sub-contracted to such third party. The Supplier shall
cooperate with such auditand inspection and accompany the Authority or its authorised representative if requested.

The Suppliershall grant to the Authority or its authorised representative, suchaccess to those records as they may
reasonably require in orderto checkthe Supplier’s compliance with this Contract for the purposes of:

2441 the examination and certification of the Authority’s accounts; or

24.4.2 any examination pursuantto section 6(1) of the National Audit Act 1983 of the economicefficiency and

effectiveness with whichthe Authority has usedits resources.

The Comptroller and Auditor General may examine such documents as they may reasonably require which are
owned, held or otherwise within the controlof the Supplierand may require the Supplier to provide suchoral and/or
written explanations as they consider necessary. Clause 24 of this Schedule 2 doesnot constitutearequirement or
agreement for the examination, certification or inspection of the accounts of the Supplier undersections 6(3)(d) and
6(5) of the National Audit Act 1983.
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24.6 The Suppliershall provide reasonable cooperation to the Authority, its representatives and any regulatory body in
relation to any audit, review, investigation or enquirycarried outin relation to the subject matter of this Contract.

24.7 The Suppliershall provideall reasonable information as may be reasonably requested by the Authority to evidence
the Supplier’s compliance with the requirements of this Contract.

25 Conflicts of interest and the prevention of fraud

25.1 The Suppliershall take appropriate steps to ensure that neither the Supplier nor any Staffareplaced 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 Supplier and the duties owed to the Authority under the
provisions of this Contract. The Supplier will disclose to the Authority full particulars of any suchconflictof interest
which may arise.

25.2 The Authority reservesthe right to terminate this Contractimmediately by notice in writing and/or to take such other
stepsitdeems necessarywhere, in the reasonable opinion of the Authority, there is or may be an actual conflict, or a
potential conflict, betweenthe pecuniary or personal interests of the Supplierand the duties owedto the Authority
under the provisions of this Contract. The actions of the Authority pursuant to this Clause 25.2 of this Schedule 2
shall not prejudice or affect any right of action or remedy which shall have accrued or shall subsequently accrue to
the Authority.

25.3 The Suppliershall take all reasonable steps to prevent Fraud by Staff and the Supplier (including its owners, members
and directors). The Supplier shall notify the Authority immediately if it has reason to suspect that any Fraud has
occurredorisoccurring oris likely to occur.

25.4  If the Supplieror its Staff commits Fraud the Authority may terminate this Contract and recover from the Supplier the
amount of any direct loss suffered by the Authority resulting from the termination.

26 Equality and human rights

26.1 TheSuppliershall:

26.1.1 ensure that (a) it does not, whether as Authority or as Supplier of the Services, engage in any act or
omission that would contravene the Equality Legislation, and (b) it complies with all its obligations as an
Authority or Supplier 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;

26.1.2 in the management of its affairs and the development of its equality and diversity policies, cooperate with
the Authority in light of the Authority’s obligations to comply with its statutory equality duties whether
under the Equality Act 2010 or otherwise. The Suppliershall take suchreasonable and proportionate
steps as the Authority considers appropriate to promote equality and diversity, including race equality,
equality of opportunity fordisabled people, gender equality, and equality relating to religionand beli ef,
sexual orientation and age; and

26.1.3 the Supplier shall impose onall its Sub-contractors and suppliers, obligations substantially similar to those
imposed on the Supplier by Clause 26 of this Schedule 2.

26.2 The Suppliershall meetreasonable requests by the Authority forinformation evidencing the Supplier's compliance
with the provisions of Clause 26 of this Schedule 2.

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6 02/21



SMPS

Salisbury Managed
Procurement Services

27

27.1

27.2

28

28.1

28.2

28.3

Notice

Subjectto Clause 22.50f Schedule 2, any notice required to be given by either Party under this Contract shall be in
writing quoting the date of the Contract and shall be delivered by hand or sent by prepaid first class recorded
deliveryor by email to the personreferredto in the Key Provisions or such other personas one Party may informthe
other Party in writing from time to time.

A notice shall be treated as having beenreceived:

27.2.1 if delivered by hand withinnormal business hours when so deliveredor, if delivered by hand outside

normal business hours, atthe next start of normal business hours; or

27.2.2 if sentby firstclass recordeddelivery mail on a normal Business Day, at 9.00 amon the second Business

Day subsequent to the day of posting, or, if the notice was not posted on a Business Day, at 9.00 am on
the third Business Day subsequent to the day of posting; or

27.2.3 if sentby email, if sent within normal business hours when so sentor, if sentoutside normal business

hours, atthe nextstart of normal business hours providedthe sender has eitherreceived an electronic
confirmation of delivery or has telephoned the recipient to informthe recipient that the email has been
sent.

Assignment, novation and Sub-contracting

The Suppliershall not, except where Clause 28.2 of this Schedule 2 applies, assign, Sub-contract, novate, create a
trustin, orin any other way dispose of the whole or any part of this Contract without the priorconsentinwriting of
the Authority such consent notto be unreasonablywithheld or delayed. If the Supplier Sub-contracts any of its
obligations under this Contract, every act or omissionof the Sub-contractorshall for the purposes of this Contractbe
deemed to be the act or omission of the Supplier and the Suppliershall be liable to the Authority as if such act or
omission had been committed or omitted by the Supplieritself.

Notwithstanding Clause 28.1 of this Schedule 2, the Supplier may assign to a third party (“Assignee”) the right to
receive payment of any sums due and owing to the Supplier underthis Contract for which an invoice has been issued.
Any assignment underthis Clause 28.2 of this Schedule 2 shall be subject to:

28.2.1 the deductionof any sumsin respect of which the Authority exercises its right of recovery under Clause

Error! Reference source notfound. of this Schedule 2;

28.2.2 all related rights of the Authority in relationto the recovery of sums due but unpaid;

28.2.3 the Authority receiving notification of the assignment and the date upon which the assignmentbe comes

effective together with the Assignee’s contact information and bank account details to which the
Authority shall make payment;

28.24 the provisions of Clause 9 of this Schedule 2 continuingto apply in all other respects after the assignment

which shall notbe amended without the prior writtenapproval of the Authority; and

28.25 payment to the Assignee being full and complete satisfaction of the Authority’s obligation to pay the

relevant sumsin accordance with this Contract.

Any authority givenby the Authority for the Supplier to Sub-contract any of its obligationsunder this Contract shall
not impose any duty on the Authority to enquire as to the competency of any authorised Sub-contractor. The
Supplier shall ensure that any authorised Sub-contractor has the appropriate capability and capacity to perform the
relevant obligations and that the obligations carried out by such Sub-contractor arefully in accordance with this
Contract.
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28.4 Wherethe Supplierentersinto a Sub-contractin respect of any of its obligations under this Contract relating to the
provision of the Services, the Supplier shall include provisions in eachsuchSub-contract, unless otherwise agreed
with the Authority in writing, which:

2841

28.4.2

28.4.3

28.44

28.45

28.4.6

28.4.7

28.4.8

28.4.9

28.4.10

contain atleastequivalent obligations as set outin this Contractinrelationtothe performance of the
Services to the extentrelevant to such Sub-contracting;

contain atleastequivalent obligations as set outin this Contractin respect of confidentiality, information
security, data protection, Intellectual Property Rights, compliance with Law and Guidance and record
keeping;

contain a prohibition on the Sub-contractor Sub-contracting, assigning or novating any of its rights or
obligations undersuch Sub-contract without the prior writtenapproval of the Authority (such approval
notto be unreasonablywithheld or delayed);

contain aright for the Authority to take an assignment or novation of the Sub-contract (or part of it) upon
expiry or earlier termination of this Contract;

requires the Supplier or other party receiving servicesunder the contract to considerand verify invoices
under that contractin atimely fashion;

provides that if the Supplier or other party fails to consider and verify an invoice in accordance with
Clause 28.4.5 of this Schedule 2, the invoice shall be regarded as valid and undisputedfor the purpose of
Clause 28.4.7 afterareasonable time has passed;

requires the Supplier or other party to pay any undisputed sums which are due from it to the Sub-
contractor within a specified period not exceedingthirty (30) days of verifying that the invoiceis valid and
undisputed;

permitting the Supplier to terminate, or procure the termination of, the relevant Sub-contract in the
eventthe Sub-contractor fails to complyin the performance of its Sub-contract with legal obligations in
the fields of environmental, social or labour Law where the Supplieris required to replace such Sub -
contractorin accordance with Clause 15.7.4 of this Schedule 2;

permitting the Supplierto terminate, or to procure the termination of, the relevant Sub-contract where
the Supplier is required to replace such Sub-contractor in accordance with Clause 28.5 of this Schedule 2;
and

requires the Sub-contractor toinclude a clause to the same effect as this Clause 28.4 of this Schedule 2 in
any Sub-contract whichitawards.

28.5 Where the Authority considers that the grounds for exclusion under Regulation 57 of the Public Contracts
Regulations 2015 apply to any Sub-contractor, then:

2851

28.5.2

if the Authority finds there are compulsory grounds for exclusion, the Supplier shall ensure, or shall
procure, thatsuch Sub-contractoris replaced or notappointed; or

if the Authority finds there are non-compulsory grounds forexclusion, the Authority may require the
Supplier to ensure, or to procure, that such Sub-contractoris replaced or notappointed and the Supplier
shall comply with such arequirement.

28.6 The Supplier shall pay any undisputed sums which are due from it to a Sub-contractor within thirty (30) days of
verifying thatthe invoiceis valid and undisputed. Where the Authority pays the Supplier’s valid and undisputed
invoices earlier than thirty (30) days from verification in accordance with any applicable government prompt
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28.7

28.8

29

29.1

29.2

payment targets, the Supplier shall use its reasonable endeavours to pay its relevant Sub-contractors within a
comparable timeframe from verifying thatan invoiceis valid and undisputed.

The Authority shall upon writtenrequest have the rightto reviewany Sub-contractentered into by the Supplierin
respectof the provision of the Services and the Supplier shall provide a certified copy of any Sub-contract within five
(5) Business Days of the date of a written request from the Authority. Forthe avoidance of doubt, the Supplier shall
have the rightto redactany confidential pricinginformation in relationto such copies of Sub-contracts.

The Authority may atany time transfer, assign, novate, sub-contract or otherwise dispose of its rights and obligations
under this Contract or any part of this Contract and the Supplier warrants thatit will carryout all such reasonable
further acts required to effect such transfer, assignment, novation, sub-contracting or disposal. If the Authority
novates this Contractto any body thatis nota Contracting Authority, from the effective date of such novation, the
party assuming the position of the Authority shall not furthertransfer, assign, novate, sub-contract or otherwise
dispose of its rights and obligations under this Contract or any part of this Contract without the priorwrittenconsent
of the Supplier, such consent not to be unreasonablywithheld or delayed by the Supplier.

Prohibited Acts

The Supplier warrants and represents that:
29.1.1 it has not committed any offence under the Bribery Act 2010 0r done any of the following (“Prohibited
Acts”):
() offered, given or agreed to give any officer or employee of the Authority any gift or

consideration of any kindas an inducement or rewardfor doing or notdoingor for having done
or not having done any act in relation to the obtaining or performance of this or any other
agreement with the Authority or for showing or not showingfavour or disfavourto any person
in relation to this or any other agreement with the Authority; or

(i) in connection with this Contract paid or agreed to pay any commission other than apayment,
particulars of which (including the terms and conditions of the agreement for its payment)
have been disclosedin writing to the Authority; and

29.1.2 it hasin place adequate procedures to prevent bribery and corruption, as contemplatedby section 7 of
the Bribery Act 2010.

If the Supplieror its Staff (or anyone acting on its or their behalf) has done or does any of the ProhibitedActs or has
committed or commits any offence under the BriberyAct 2010 with or withoutthe knowledge of the Supplier in
relation to this or any other agreement with the Authority:

29.2.1 the Authority shall be entitled:

() to terminate this Contract and recover from the Supplier theamount of any loss resulting from
the termination;

(i) to recover from the Supplier the amount or value of any gift, consideration or commission
concerned;and
(i) to recover from the Supplier any other loss or expense sustained in consequence of the

carrying out of the Prohibited Act or the commission of the offence under the Bribery Act 2010;

29.2.2 any termination under Clause 29.2.1 of this Schedule 2 shall be without prejudice to any rightor remedy
that has already accrued, or subsequentlyaccrues, to the Authority; and
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30

30.1

30.2

30.3

30.4

30.5

30.6

30.7

30.8

30.9

29.2.3 notwithstanding the Dispute Resolution Procedure, any Dispute relating to:

(i the interpretation of Clause 29 of this Schedule 2; or

(i) the amountor value of any gift, consideration or commission,

shall be determined by the Authority, acting reasonably, and the decisionshall be final and conclusive.
General

Each of the Partiesisindependent of the otherand nothing contained in this Contractshallbe construed to imply
that there is any relationship between the Parties of partnership or of principal/agent or of Authority/employee nor
are the Parties hereby engaging in a joint venture and accordingly neither of the Parties shall have any right or
authority to acton behalf of the othernor to bind the other by agreement or otherwise, unless expresslypermitted
by the terms of this Contract.

Failure or delay by either Party to exercise an option or right conferred by this Contract shall not of itself constitute a
waiver of such option orright.

The delay or failure by either Party to insist upon the strict performance of any provision,termor condition of this
Contractor to exercise any right or remedy consequent uponsuch breachshall not constituteawaiver of any such
breach or any subsequent breach of such provision, term or condition.

Any provisionof this Contract which is heldto be invalid or unenforceable in any jurisdiction shall be ineffective to
the extent of such invalidity or unenforceability without invalidating or rendering unenforceable the remaining
provisions of this Contract and any suchinvalidity or unenforceability in any jurisdiction shall notinvalidate or render
unenforceable such provisions in any other jurisdiction.

Each Party acknowledges and agrees thatit has notrelied on any representation, warranty or undertaking (whether
written or oral) in relationto the subject matter of this Contract and therefore irrevocably and unconditionally waives
any rights it may have to claim damages against the other Partyfor any misrepresentationor undertaking (whether
made carelessly or not) or for breach of any warranty unless the representation, undertaking or warranty relied upon
is setoutin this Contract or unless such representation, undertaking or warranty was made fraudulently.

Each Party shall bear its own expenses in relation to the preparationand execution of this Contractincluding all costs,
legal fees and otherexpenses so incurred.

The rights and remedies provided in this Contract areindependent, cumulative and notexclusive of any rights or
remedies provided by general law, any rights or remedies provided elsewhere under this Contract or by any other
contract or document. In this Clause 30.7 of this Schedule 2, right includes any power, privilege, remedy, or
proprietary orsecurityinterest.

Unless otherwise expressly stated in this Contract, a personwho is nota party to this Contract shallhave noright to
enforceany terms of it which confera benefiton such person exceptthataSuccessor and/or a Third Party may
directly enforce any indemnities or otherrights provided to it underthis Contract. No such personshallbe entitled
to objectto or be required to consent to any amendment to the provisions of this Contract.

This Contract, any variation in writing signed by an authorised representative of each Party and any document
referred to (explicitly or by implication) in this Contract or any variation to this Contract, contain the entire
understanding between the Supplier and the Authority relating to the Services to the exclusion of all previous
agreements, confirmations and understandingsand there are no promises, terms, conditions or obligations whether
oral or written, express or implied other than those contained orreferredto in this Contract. Nothingin this Contract
seeks to exclude either Party's liability for Fraud. Anytender conditions and/or disclaimers set outin the Authority’s
procurement documentation leading to the award of this Contract shall form part of this Contract.
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30.10 This Contract, and any Dispute or claim arising out of or in connection with it or its subject matter (including any non-
contractual claims), shall be governed by, and construedin accordance with, the laws of England and Wales.

30.11 Subjectto Clause 22 of this Schedule 2, the Parties irrevocablyagree that the courts of England and Walesshallhave
non-exclusive jurisdiction to settle any Dispute or claimthatarises out of or in connectionwith this Contract or its

subject matter.

30.12 Allwritten and oral communications and all written material referred to under this Contract shall be in English.
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Schedule 3

Informationand Data Provisions

1

1.1

1.2

1.3

Confidentiality

In respect of any Confidential Information it may receive directlyor indirectly fromthe other Party (“Discloser”) and
subjectalways to the remainder of Clause 1 of this Schedule 3, each Party (“Recipient”’) undertakes to keep secret
and strictly confidential and shall not disclose any such Confidential Information to any third party without the
Discloser’s prior written consent provided that:

1.1.1 the Recipient shall not be prevented from using any general knowledge, experience or skills which were in

its possession priorto the Commencement Date;

1.1.2 the provisions of Clause 1 of this Schedule 3 shall not apply to any Confidential Information:

0] whichisin or enters the publicdomain other than by breach of this Contract or other act or
omissions of the Recipient;

(i) which is obtained from a third party whois lawfully authorised to disclose such information
without any obligation of confidentiality;

(iii) which is authorisedfor disclosure by the prior written consent of the Discloser;

(iv) which the Recipient can demonstrate was in its possession without any obligation of
confidentiality prior to receipt of the ConfidentialInformation from the Discloser; or

(V) which the Recipient is required to disclose purely to the extent to comply with the
requirements of any relevant stock exchange.

Nothingin Clause 1 of this Schedule 3 shall prevent the Recipient from disclosing Confidential Informationwhereit is
required to do so by judicial, administrative, governmental or regulatory process in connection with any action, suit,
proceedings or claim or otherwise by applicable Law, including the Freedom of Information Act 2000 (“FOIA”), Codes
of Practice on Access to Government Information, on the Discharge of Public Authorities’ Functions or on the
Management of Records (“Codes of Practice”) or the Environmental Information Regulations 2004 (“Environmental
Regulations”).

The Authority may disclose the Supplier’s Confidential Information:

1.3.1 on a confidential basis, to any Contracting Authority (the Parties agreethatall Contracting Authorities

receiving such Confidential Informationshall be entitledto further disclose the Confidential Information
to other Contracting Authorities on the basis that the informationis confidential and is not to be disclosed
to athird party which is not part of any Contracting Authority);

1.3.2 on a confidential basis, to any consultant, contractor or other personengaged by the Authorityand/orthe

Contracting Authority receiving suchinformation;

1.3.3 to any relevant party for the purpose of the examinationand certification of the Authority’s accounts;

1.34 to any relevant party for any examination pursuant to section 6(1) of the National AuditAct 1983 of the

economy, efficiencyand effectiveness with which the Authority has used its resources;
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1.4

1.5

1.6

2.1

2.2

2.3

2.4

1.35 to Parliamentand Parliamentary Committees or if required by any Parliamentaryreporting require ments;
or
1.3.6 on a confidential basis to a proposed successor body in connection with any proposed or actual,

assignment, novation or other disposal of rights, obligations, liabilities or property in connectionwith this
Contract;

and for the purposes of this Contract, references to disclosure "on a confidential basis" shall mean the Authority
making clear the confidential nature of such information and that it must not be further disclosed except in
accordance with Law or this Clause 1.3 of this Schedule 3.

The Supplier may only disclose the Authority’s Confidential Information, and any otherinformationprovided to the
Supplier by the Authority in relation this Contract, to the Supplier’s Staff or professional advisors who are directly
involved in the performance of or advising on the Supplier's obligations under this Contract. The Supplier shall ensure
that such Staff or professional advisors are aware of and shall comply with the obligationsin Clause 1 of this Schedule
3 as to confidentiality and thatall information, including Confidential Information, is held securely, protected against
unauthorised use or loss and, atthe Authority’s writtendiscretion, destroyed securely orreturnedtothe Authority
when itis no longer required. The Suppliershall not, and shall ensure that the Staff do not, use any of the Authority’s
Confidential Informationreceived otherwise than for the purposes of performingthe Supplier’'sobligations in this
Contract.

For the avoidance of doubt, save as required by Law or as otherwise set outin this Schedule 3, the Suppliershall not,
without the prior written consent of the Authority (such consent not to be unreasonably withheld or delayed),
announce that it has entered into this Contract and/or that it has been appointed as a Supplier to the Authority
and/or make any otherannouncements about this Contract.

Clause 1 of this Schedule 3 shall remain in force:

1.6.1 without limit in time in respect of Confidential Information which comprises Personal Data or which

relates to national security; and

1.6.2 for all other Confidential Informationfor a period of three (3) years after the expiry or earliertermination

of this Contract unless otherwise agreed in writing by the Parties.
Dataprotection

The Parties acknowledge their respective duties under Data Protection Legislation and shall give each other all
reasonable assistance as appropriate or necessary to enable each other to comply with those duties. For the
avoidance of doubt, the Supplier shall take reasonable steps to ensure it is familiar with the Data Protection
Legislation and any obligations it may have under such Data Protection Legislation and shall comply with such
obligations.

Wherethe Supplieris Processing Personal Data under or in connection with this Contract, the Parties shall comply
with the Data ProtectionProtocol.

The Supplierand the Authority shall ensure that Personal Data is safeguarded at all times in accordance with the Law,
and this obligation will include (if transferred electronically) only transferring Personal Data (a) if essential, having
regard to the purpose for which the transfer is conducted; and (b) that is encrypted in accordance with any
international data encryptionstandards for healthcare, and as otherwise required by those standardsapplicable to
the Authority underany Law and Guidance (this includes, data transferred over wirelessor wired networks, held on
laptops, CDs, memory sticks and tapes).

Where, as arequirement of this Contract, the Supplier is Processing Personal Data relatingto patients and/orservice
usersas part of the Services, the Supplier shall:
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241

24.2

243

24.4

245

2.4.6

247

2.4.8

249

2.4.10

complete and publish an annual information governance assessment using the NHS information
governance toolkit;

achieve a minimum level 2 performance against all requirements in the relevant NHS information
governance toolkit;

nominate an information governance lead able to communicate with the Supplier's board of directors or
equivalent governance body, who will be responsible forinformationgovernance and from whom the
Supplier’sboard of directors or equivalent governance body will receive regular reportson information
governance matters including, but not limited to, details of all incidents of data loss and breach of
confidence;

reportallincidents of dataloss and breach of confidence in accordance with Department of Healthand/or
the NHS England and/or Health and Social Care Information Centre guidelines;

putin place and maintain policies that describe individual personal responsibilities forhandling Personal
Data and apply those policies vigorously;

putin place and maintain a policy that supports its obligations underthe NHS Care Records Guarantee
(beingthe ruleswhichgovern information held in the NHS Care Records Service, whichisthe electronic
patient/service user record management service providingauthorised healthcare professionals access to
a patient’sintegrated electronic care record);

put in place and maintain agreed protocols for the lawful sharing of Personal Data with other NHS
organisations and (as appropriate) with non-NHS organisations in circumstancesin which sharing of that
data isrequired underthis Contract;

where appropriate, have a systemin place and a policy for the recording of any telephone callsin relation
to the Services, including the retention and disposal of those recordings;

at all times comply with any informationgovernance requirements and/or processes as may be setout in
the Specification and Tender Response Document; and

comply with any new and/or updated requirements, Guidance and/or Policiesnotified to the Supplier by
the Authority from time to time (acting reasonably) relating to the Processing and/or protection of
Personal Data.

Whereany Personal Datais Processed by any Sub-contractor of the Supplierin connectionwith this Contract, the
Supplier shall procure that such Sub-contractor shall comply with the relevant obligations set outin Clause 2 of this
Schedule 3, asif such Sub-contractor were the Supplier.

The Supplier shall indemnify and keep the Authority indemnified against, any loss, damages, costs, expenses
(including without limitation legal costs and expenses), claims or proceedings whatsoever or howsoever arisingfrom
the Supplier’s unlawful orunauthorised Processing, destructionand/or damage to Personal Datain connection with
this Contract.

Freedom of Informationand Transparency

The Parties acknowledge the duties of Contracting Authorities underthe FOIA, Codes of Practice and Environmental
Regulations and shall give each otherall reasonable assistance as appropriate or necessary to enable compliance with
those duties.

The Suppliershall assistand cooperate with the Authority to enableitto comply with its disclosure obligations under
the FOIA, Codes of Practice and Environmental Regulations. The Supplier agrees:
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3.3

3.4

3.5

3.6

3.7

4.1

3.2.1 that this Contractand any recorded information held by the Supplier on the Authority’s behalf for the

purposes of this Contract are subject to the obligations and commitments of the A uthority under the
FOIA, Codes of Practice and Environmental Regulations;

3.2.2 that the decisionon whetherany exemption to the general obligations of public access to information

appliesto any request for informationreceived under the FOIA, Codesof Practice and Environmental
Regulationsis a decisionsolelyfor the Authority;

3.2.3 that where the Supplier receives a request for information under the FOIA, Codes of Practice and

Environmental Regulations and the Supplier itself is subject to the FOIA, Codes of Practice and
Environmental Regulations it will liaise with the Authority as to the contents of any response before a
responseto arequestisissued and will promptly (and in any event within two (2) Business Days) provide
a copy of the request and any response to the Authority;

3.24 that where the Supplier receives a request for information under the FOIA, Codes of Practice and

Environmental Regulations and the Supplier is not itself subject to the FOIA, Codes of Practice and
Environmental Regulations, it will not respond to that request (unless directed to do so by the Authority)
and will promptly (and in any event within two (2) Business Days) transfer the request to the Authority;

3.25 that the Authority, actingin accordance with the Codes of Practiceissuedand revised fromtime to time

under both section 45 of FOIA, and regulation 16 of the Environmental Regulations, may disclose
information concerningthe Supplier and this Contract; and

3.2.6 to assist the Authority in responding to a request for information, by processing information or

environmental information (as the same are defined in FOIA and the Environmental Regulations) in
accordance with arecordsmanagement systemthat complies with all applicablerecords management
recommendations and codes of conduct issued under section 46 of FOIA, and providing copies of all
information requested by the Authority within five (5) Business Days of that request and without charge.

The Parties acknowledge that, except forany information which is exempt from disclosureinaccordance with the
provisions of the FOIA, Codes of Practice and Environmental Regulations, the content of this Contract is not
Confidential Information.

Notwithstanding any other term of this Contract, the Supplier consents to the publication of this Contract in its
entirety (including variations), subject only to the redaction of information that is exempt from disclosure in
accordance with the provisions of the FOIA, Codes of Practice and Environmental Regulations.

In preparing a copy of this Contract for publicationunder Clause 3.4 of this Schedule 3, the Authority may consult
with the Supplier to inform decision making regarding any redactions but the final decision in relation to the
redaction of informationwill be atthe Authority’s absolute discretion.

The Suppliershall assistand cooperate with the Authority to enable the Authority to publish this Contract.

Where any information is held by any Sub-contractor of the Supplierin connection with this Contract, the Supplier
shall procurethat such Sub-contractor shall comply with the relevant obligations set outin Clause 3 of thisSchedule

3, as if such Sub-contractor were the Supplier.

Information Security

Without limitation to any other information governance requirements set outin this Schedule 3, the Suppliershall:

411 notify the Authority forthwith of any information security breaches ornearmisses (including without

limitation any potential or actual breaches of confidentiality or actual informationsecurity breaches) in
line with the Authority’s information governance Policies; and
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4.1.2 fully cooperate with any audits or investigations relating to information security and any privacy impact
assessments undertaken by the Authority and shall provide full information as may be reasonably
requested by the Authority in relationto such audits, investigations and assessments.

4.2 Whererequired in accordance with the Specificationand Tender Response Document, the Supplier will ensure that it
puts in place and maintains an information security management plan appropriate to this Contract, the type of
Services being provided and the obligations placed on the Supplier. The Supplier shall ensure that such plan is
consistent with any relevant Policies, Guidance, Good Industry Practice and with any relevant quality standards as
may be setoutin the Key Provisions and/or the Specification and Tender Response Document.

4.3 Whererequired in accordance with the Specificationand Tender Response Document, the Suppliershallobtain and
maintain certification underthe HM Government Cyber Essentials Scheme at the level set outin the Specificationand
Tender Response Document.

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6 02/21



SMPS
Salisbury Managed
Procurement Services

Schedule3a— Data Protection Protocol

DATA PROTECTION PROTOCOL

Table A — Processing, Personal Data and Data Subjects

Description Details
Subject matter of the Data relating to the deliveryof Apprenticeshipand wider Education to learners
Processing employed by the Authority.
Duration of the Dates to vary commencing with the first receipt of Employee data by the Supplier|
Processing and to continuein line with both the requirements of this Schedule, and at all

times Statutory requirements.
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Nature and purposes of
the Processing

Processing as required by the Supplier to deliver education, as required by the
Employer in order to manage and assistit’s employees, and as required by the
Education & Skills FundingAgency including Individual Learner Return data and
Digital Apprenticeship System payments information.

Type of Personal Data

The following types or personal data will be keptin relationto Apprentices:

= Apprentice Name

=  Apprentice Date of Birth

=  Apprentice Photograph

=  Apprentice Address

=  Apprentice Work Address

=  Apprentice Employed Work Role

=  Apprentice Phone Number

=  Apprentice Email Address

= Apprentice Summative Assessment Outcomes
= Apprentice Education/Training Records
= Apprentice Examination Outcomes

= Apprentice Development/ActionPlans
= Apprentice Progress Reports

=  Apprentice Occupational Health Status
= Apprentice DBS Status

= Apprentice Sickness/Absence Records

Categories of Data
Subject

Employees of the Authority in receipt of education provided by the Supplier

Salisbury Managed Procurement Services / Salisbury NHS Foundation Trust Apprenticeship Education Contract v3.6 02/21
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Plan for return and

destructionof the dataoncethe
Processing is complete UNLESS
requirementunderunionor
member state law to preserve
that type of data

data

Records of significant training must be kept until 75th birthday or 6 years after
the apprentice/staff member leaves the employing organisation . It can be
difficult to categorise training records as significant as this can depend upon the
staff member’srole.

The IGA recommends:

Clinical training records - to be retained until 75th birthdayor six years afterthe
apprentice/staff member leaves, whichever is the longer

Statutory and mandatorytraining records - to be kept for ten years after
training completed

Other trainingrecords - keepfor six years aftertraining completed

The Authority may contact the Supplier for confirmation of education/training
records following completion of the apprenticeship, in keepingwith the IGA data
timescales identified above.

Both the Authority and Provider areresponsible for compliance with data
protectionlegislation in respect of apprenticeship data.
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Definitions

The definitions and interpretative provisions at Schedule 4 (Definitions and Inter pretations) of the

Contractshall also apply to this Protocol. Additionally, in this Protocolthe following words shall have

the following meanings unlessthe context requires otherwise:

“Data Loss Event”

means any event that results, or may result, in
unauthorised access to Personal Data heldby the
Supplier under this Contract, and/or actual or
potential loss and/or destruction of Personal Data
in breach of this Contract, includingany Personal
Data Breach;

“Data Protection Impact Assessment”

means an assessment by the Controller of the
impact of the envisaged Processing on the
protectionof Personal Data;

“Data Protection Officer” and “Data Subject”

shall have the same meanings as set out in the
GDPR;

“Data Subject Access Request”

means arequest made by, or on behalf of, a Data
Subject in accordance with rights granted
pursuant to the Data Protection Legislation to
access their Personal Data.

“Personal Data Breach”

shall have the same meaning as set out in the
GDPR;

“Protective Measures”

means appropriate technical and organisational
measures which may include: pseudonymising
and encrypting Personal Data, ensuring
confidentiality, integrity, availability and
resilience of systems and services, ensuring that
availability of and access to Personal Datacan be
restoredin atimely manner afteran incident, and
regularly assessing and evaluating the
effectiveness of suchmeasures adopted by it;

“Protocol” or “Data Protection Protocol”

means this Data Protection Protocol;

“Sub-processor”

means any third party appointed to Process
Personal Data on behalfof the Supplierrelatedto
this Contract.




1.1

1.2

13

14

DATA PROTECTION

The Parties acknowledge that for the purposes of the Data Protection Legislation, the Authority isthe
Controllerand the Supplier is the Processor. The only Processingthatthe Supplier is authorised to do
is listed in Table A of this Protocolby the Authority and may not be determined by the Supplier.

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

The Suppliershall provide all reasonable assistance to the Authority in the preparation of any Data
Protection Impact Assessment prior to commencing any Processing. Such assistance may, at the
discretionof the Authority, include:

131 a systematic description of the envisaged Processing operations and the purposeof the
Processing;

132 an assessment of the necessity and proportionality of the Processing operations in
relation to the Services;

133 an assessment of the risks to the rights and freedoms of Data Subjects; and

134 the measures envisaged to addressthe risks, including safeguards, security measures
and mechanisms to ensure the protectionof Personal Data.

The Suppliershall, in relationto any Personal Data Processed in connection with its obligationsunder
this Contract:

141 processthat Personal Data only in accordance with Table A of this Protocol, unless the
Supplier is required to do otherwise by Law. If it is so required the Supplier shall
promptly notify the Authority before Processing the Personal Data unless prohibited by
Law;

142 ensure that it has in place Protective Measures, which have been reviewed and
approved by the Authorityas appropriate to protect againsta Data Loss Event having
taken accountofthe:

(i) nature of the datato be protected;
(ii) harm that might resultfrom a Data Loss Event;
(iii) state of technological development; and
(iv) costofimplementing any measures;
143 ensure that:
(i) the Supplier Personnel do not Process Personal Data exceptin accordance with

this Contract (and in particular Table A of this Protocol);

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

(A) are aware of and comply with the Supplier’s duties under this Protocol;

(B) are subject to appropriate confidentiality undertakings with the
Supplier or any Sub-processor;
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1.6

1.7

(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 Authority or as
otherwise permitted by this Contract; and

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

1.44 not transfer Personal Data outside of the EU unless the prior written consent of the
Authority has been obtainedand the following conditions are fulfilled:

(i) the Authority or the Supplier has provided appropriate safeguards in relationto
the transfer (whether in accordance with Article 46 of the GDPRor Article37 of
the Law Enforcement Directive (Directive (EU) 2016/680)) as determined by the

Authority;
(ii) the Data Subject has enforceablerights and effective legal remedies;
(iii) the Supplier 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
Authority in meetingits obligations); and

(iv) the Supplier complies with any reasonable instructions notifiedto itin advance
by the Authority with respectto the Processing of the Personal Data;

1.45 at the written direction of the Authority, delete or return Personal Data (and any copies
of it) to the Authority on termination or expiry of the Contract unless the Supplier is

required by Law to retainthe Personal Data.

Subjectto Clause 1.6 of this Protocol, the Supplier shall notifythe Authority immediatelyif it:

151 receives a Data Subject Access Request (or purported Data Subject Access Request);
152 receives arequestto rectify, block or erase any Personal Data;
153 receives any other request, complaint or communication relating to either Party's

obligations underthe Data Protection Legislation;

154 receives any communication from the Information Commissioner or any other
regulatory authorityin connectionwith Personal Data Processed under this Contract;

155 receives a request from any third party for disclosure of Personal Data where
compliance with such requestis required or purportedto be required by Law; or

156 becomes aware of a Data Loss Event.

The Supplier’s obligation to notify under Clause 1.5 of this Protocol shall include the provision of
further informationto the Authority in phases, as details become available.

Takinginto accountthe nature of the Processing, the Supplier shall providethe Authority with full
assistance in relation to either Party's obligations under Data Protection Legislation and any
complaint, communication or request made under Clause 1.5 of this Protocol (and insofaras possible
within the timescales reasonably required by the Authority) including by promptly providing:

1.71 the Authority with full details and copies of the complaint, communication or request;



1.8

1.9

1.10

111

1.12

1.13

1.14

1.15

1.72 such assistance asis reasonably requested by the Authority to enablethe Authority to
comply with a Data Subject Access Request within the relevant timescales setoutinthe
Data Protection Legislation;

173 the Authority, atits request, with any Personal Datait holds in relation to a Data Subject;
174 assistance as requested by the Authority following any Data Loss Event;
1.75 assistance as requested by the Authority with respect to any request from the

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

The Supplier shall maintain complete and accurate records and information to demonstrate its

compliance with this Protocol. This requirement does notapply wherethe Supplieremploys fewer

than 250 staff, unless:

181 the Authority determines that the Processing is not occasional;

1.82 the Authority determines the Processing includes special categories of dataas referred
to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and

offencesreferredtoin Article 10 of the GDPR; and

1.83 the Authority determines thatthe Processing s likely to resultin arisk to the rights and
freedoms of Data Subjects.

The Supplier shall allow for audits of its Processing activity by the Authority or the Authority’s
designated auditor.

The Suppliershall designate a Data Protection Officer if required by the Data Protection Legislation.

Before allowingany Sub-processor to Process any Personal Data related to this Contract, the Supplier
must:

1.11.1 notify the Authority in writing of the intended Sub-processorand Processing;
1.11.2 obtain the written consent of the Authority;
1.113 enter into a written agreement with the Sub-processor which give effect to the terms set

outin this Protocol such that they apply to the Sub-processor; and

1.11.4 provide the Authority with such information regarding the Sub-processor as the
Authority may reasonablyrequire.

The Suppliershall remainfully liable for all acts or omissions of any Sub-processor.

The Authority may, at any time on not less than 30 Business Days’ notice, revise this Protocol by
replacing it with any applicable controllerto processorstandardclauses or similarterms forming part
of an applicable certificationscheme (which shall apply when incorporated by attachment to this
Contract).

The Parties agreeto take account of any guidance issued by the Information Commissioner's Office.
The Authority may on notless than 30 Business Days’ notice to the Supplieramendthis Protocol to
ensure thatit complies with any guidanceissued by the Information Commissioner’s Office.

The Supplier shall comply with any further instructions with respect to Processing issued by the
Authority by writtennotice. Anysuch furtherwritten instructions shall be deemedto be incorporated



into Table A above from the date at which such notice is treated as having been received by the
Supplier in accordance with Clause 27.2 of Schedule 2 of the Contract.

1.16 Subjectto Clauses 1.13,1.14, and 1.15 of this Protocol, any change or other variationto this Protocol
shall only be binding once ithas been agreedin writing and signed by an authorised representative of

both Parties.



Schedule 4

Definitions and Interpretations

1 Definitions

1.1 In this Contract the following wordsshall have the following meanings unlessthe context requires
otherwise:

“Actual Services | means the date the Supplier actually commences delivery of the Services;

Commencement Date”

"Actuary” means a Fellow of the Institute and Faculty of Actuaries;
“Authority” means the authority namedon the form of Contract on the first page;
“Authority’s Actuary” means the Government Actuaries Department;

“Authority’s Obligations” means the Authority’s further obligations, if any, referred to in the Key
Provisions;

“Breach Notice” means a written notice of breachgiven by one Party to the other, notifying
the Party receiving the notice of its breach of this Contract;

“Broadly Comparable” means certified by an Actuary as satisfying the conditionthatthereare no
identifiable Eligible Employees who would overall suffer material detriment
in terms of their future accrual of Pension Benefits under the scheme
compared with the NHS Pension Scheme assessed in accordance with
Annex A of Fair Deal for Staff Pensions;

“Business Continuity Event” | means any event or issue that could impact on the operations of the
Supplier and its ability to provide the Services including an influenza
pandemic and any Force Majeure Event;

“Business Continuity Plan” means the Supplier’s business continuity planwhichincludesits plans for
continuity of the Servicesduring a Business Continuity Event;

“Business Day” means any day other than Saturday, Sunday, Christmas Day, Good Friday or
a statutory bank holiday in England and Wales;

“Cabinet Office Statement” | the Cabinet Office Statement of Practice — Staff Transfers in the Public
Sector 2000 (as revised 2013) as may be amended or replaced;

“Change Control Process” means the change control process, if any, referredto in the Key Provisions;

means any sum outside the Apprenticeship Levy which has been agreed
between the parties attime of acceptance of the Supplier’s ITT response
(Schedule6), and/or confirmed by the Authority by issuing a Purchase
Order priorto the activity.

“Charges”

“Codes of Practice” shall have the meaning givento the termin Clause 1.2 of Schedule 3;




“Commencement Date”

means the date of this Contract;

“Commercial Schedule”

means the document setoutat Schedule6;

4

“Confidential Information”

means information, data and material of any nature, which either Party
may receive or obtain in connectionwith the conclusion and/oroperation
of the Contractincluding any procurement process whichis:

(a Personal Data including without limitation which relates to any
patient or other service useror his or hertreatmentor clinical or
care history;

(b) designated as confidential by either party or that ought reasonably
to be considered as confidential (however it is conveyed or on
whatever mediaitis stored); and/or

(c) Policies and suchother documents which the Suppliermay obtain
or have access to through the Authority’s intranet;

“Contract”

means the form of contract at the front of this documentand all schedules
attached to the form of contract;

“Contracting Authority”

means any contracting authority as defined in regulation 3 of the Public
Contracts Regulations 2015 (SI 2015/102) (as ame nded), other than the

Authority;

“Contract Manager”

means for the Authority and for the Supplier the individuals specified in the
Key Provisions; or suchother person notified by a Party to the other Party
from time to time in accordance with Clause 8.1 of Schedule 2;

“Contract Price”

means the price exclusive of VAT that is payable to the Supplier by the
Authority underthe Contractforthe full and proper performance by the
Supplier of its obligationsunder the Contract;

“Controller”

shall have the same meaningas setoutin the GDPR;

“Convictions”

means, other than in relationto minor road traffic offences, any previous or
pending prosecutions, convictions, cautions and binding-over orders
(including any spent convictions as contemplated by section 1(1) of the
Rehabilitation of Offenders Act 1974 or any replacement oramendment to
that Act);

“Data Protection
Legislation”

means (i) the Data Protection Act 1998 or, from the date it comes into
force, the Data Protection Act 2018 to the extent that it relates to
processing of personal data and privacy; (ii) the GDPR, the Law
Enforcement Directive (Directive (EU) 2016/680) and any applicable
national implementing Law as amended from time to time; and (iii) all
applicable Law about the processing of personaldata and privacy;

“Data ProtectionProtocol”

means any document of that name as provided to the Supplier by the
Authority (as amended from time to time in accordance with its terms),
which shall include, without limitation, any such document appended to
Schedule 3 (Informationand Data Provisions) of this Contract;




“Direction Letter”

means an NHS Pensions Direction letter issued by the Secretaryof State in
exercise of the powers conferred by section 7 of the Superannuation
(Miscellaneous Provisions) Act 1967 and issuedtothe Supplier or a Sub-
contractor of the Supplier (as appropriate) relating to the terms of
participation of the Supplier or Sub-contractorin the NHS Pension Scheme
inrespectof the Eligible Employees;

“Dispute(s)”

means any dispute, difference or question of interpretation or construction
arising out of or in connection with this Contract, including any dispute,
difference or question of interpretation relating to the Services, any
matters of contractual construction and interpretation relating to the
Contract, or any matter where this Contract directs the Partiesto resolve an
issue by reference to the Dispute Resolution Procedure;

“Dispute Notice”

means a written notice served by one Party to the other stating that the
Party serving the notice believes thereis a Dispute;

means the process for resolving Disputes as set outin Clause 22 of Schedule
2 or,where Clause 23 of Schedule 1 of the Contract applies, the process for
resolving Disputes as set outin Schedule 8. For theavoidance of doubt, the
Dispute Resolution Procedureis subjectto Clause 29.2.3 of Schedule 2;

means the Disclosure of Tax Avoidance Schemes rules which require a
promoter of tax schemes to tell HM Revenue and Customs of any specified
notifiable arrangements or proposalsand to provide prescribedinformation
on those arrangements or proposals within settime limitsascontained in
Part 7 of the Finance Act 2004 and in secondary legislation made under
vires contained in Part 7 of the Finance Act 2004 and as extended to
National Insurance Contributions by the National Insurance Contributions
(Application of Part 7 of the Finance Act 2004) Regulations 2012, SI
2012/1868 made unders.132ASocial Security Administration Act 1992;

“Dispute Resolution
Procedure”

“DOTAS”

“Electronic Trading
System(s)”

means such electronic data interchange system and/or world wide web
application and/or other application with such message standards and
protocols as the Authority may specify fromtime to time;

“Eligible Employees”

means each of the Transferred Staff who immediately before the Employee
Transfer Date was a member of, or was entitledto become a member of, or
butfor their compulsory transfer of employment would have beenentitled
to become a member of, either the NHS Pension Scheme or a Broadly
Comparable scheme as aresult of theiremployment or former employment
with an NHS Body (or other Authority which participates automatically in
the NHS Pension Scheme) and being continuously engagedfor more than
50% of their employedtime with the Authority (in the case of Transferring
Employees) or a Third Party (in the case of Third Party Employees) in the
deliveryof services the same as or similar to the Services.

For the avoidance of doubt a member of Staff who is or is entitled to
become amember of the NHS PensionScheme as aresult of being engaged
inthe Services and being covered by an “open” Direction Letter or other
NHS Pension Scheme “access” facility but who has never been employed
directly by an NHS Body (or other body which participates automatically in
the NHS Pension Scheme) is not an Eligible Employee entitled to Fair Deal
for Staff Pensions protectionunder Part D of Schedule 7;




“Employee Transfer Date”

means the Transferred Staff’s first day of employment with the Supplier (or
its Sub-contractor);

“Employment Liabilities”

means all claims, demands, actions, proceedings, damages, compensation,
tribunal awards, fines, costs (including but not limited to reasonable legal
costs), expenses and all other liabilities whatsoever;

“Environmental
Regulations”

shall have the meaning givento the termin Clause 1.2 of Schedule 3;

“eProcurement Guidance’
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means the NHS eProcurement Strategy available via:

http://www.gov.uk/government/collections/nhs-procure ment

together with any further Guidance issued by the Department of Health in
connection with it;

“Equality Legislation”

means any and all legislation, applicable guidance and statutory codes of
practice relating to equality, diversity, non-discrimination and humanrights
as may be in force in England and Wales fromtime totime including, but
notlimited to, the Equality Act 2010, the Part-time Workers(Prevention of
Less Favourable Treatment) Regulations 2000 and the Fixed-term
Employees (Preventionof Less Favourable Treatment) Regulations 2002 (S|
2002/2034)and the Human Rights Act 1998;

“ESFA”

“ESFA” means the Education and Skills FundingAgency and any successor
body

“ESFA Funding Rules”

“ESFA Funding Rules” means (a) the following ESFA publications asrevised
or replaced fromtime to time: (i) Apprenticeship funding and performance-
management rules for Suppliers May 2017 to July 2018 Version 6; (ii)
Apprenticeship funding: rules and guidance for Authorities May 2017 to
July 2018; and (iii) Apprenticeshiptechnical funding guide for starts from
May 2017 Version 3; and (b) all other rules or guidance published by ESFA
fromtime to time;

“Exit Requirements”

means the Authority’s exit requirements, as set out in the Specification and
Tender Response Document and/or otherwise as part of this Contract,
which the Supplier must comply with during the Termand/orin relation to
any expiry or early termination of this Contract;

“Fair Deal for
Pensions”

Staff

means guidance issued by HM Treasury entitled “Fair Deal for staff
pensions: staff transfer from central government” issuedin October 2013
(asamended, supplemented or replaced);

“FOIA”

shall have the meaning givento the termin Clause 1.2 of Schedule 3;

“Force Majeure Event”

means any event beyondthe reasonable control of the Party in question to
include, without limitation:

(a war including civil war (whether declared or undeclared), riot, civil
commotion or armed conflict materially affecting either Party’s
ability to performits obligations under this Contract;
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(b) acts of terrorism;

(c) flood, storm or other natural disasters;
(d) fire;
(e) unavailability of public utilities and/or access to transport

networks to the extent no diligent supplier could reasonablyhave
planned for such unavailability as part of its business continuity
planning;

) government requisition or impoundment to the extent such
requisition orimpoundmentdoes notresultfromany failure by
the Supplier to comply with any relevant regulations, laws or
procedures (including such laws or regulations relating to the
payment of any duties or taxes) and subject to the Supplier having
used all reasonable legal means to resist such requisition or
impoundment;

(9) compliance with any local law or governmental order, rule,
regulation or directionapplicable outside of England and Wales
that could not have beenreasonably foreseen;

(h) industrial action which affects the ability of the Supplier to provide
the Services, but which is not confined to the workforce of the
Supplier or the workforce of any Sub-contractorofthe Supplier;
and

(i) a failure in the Supplier's and/or Authority’s supply chain to the
extentthatsuch failureis due to any event suffered by amember
of such supply chain, which would also qualifyas a Force Majeure
Eventin accordance with this definition had itbeen suffered by
one of the Parties;

but excluding, for the avoidance of doubt, the withdrawal of the United
Kingdom from the European Union and any related circumstances, events,
changes or requirements;

“Fraud” means any offence under any law in respect of fraud in relation to this
Contractor defrauding or attempting to defraud or conspiring to defraud
the government, parliament or any Contracting Authority;

GDPR means the General Data Protection Regulation (Regulation (EU) 2016/679);

“General Anti-Abuse Rule
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means
(a) the legislation in Part5 of the Finance Act2013;and

(b) any future legislation introduced into parliament to counteract tax
advantages arising from abusive arrangements to avoid national
insurance contributions;

“Good Industry Practice”

means the exercise of that degree of skill, diligence, prudence, risk
management, quality management and foresight which wouldreasonably
and ordinarily be expected from a skilled and experiencedservice Supplier
engaged in the provision of services similarto the Services under the same
or similar circumstances as those applicable to this Contract, including in
accordance with any codes of practice published by relevant trade
associations;




“Guidance”

means any applicable guidance, direction or determination and any
policies, advice orindustry alerts whichapply to the Services, to the extent
that the same are published and publicly available or the existence or
contents of them have been notified to the Supplier by the Authority
and/or have been published and/or notified to the Supplier by the
Department of Health, Monitor, NHS England, the Medicines and
Healthcare Products Regulatory Agency, the European Medicine Agency,
the European Commission, the Care Quality Commission and/orany other
regulator or competent body;

“Halifax Abuse Principle”

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

"HM Government Cyber
Essentials Scheme"

means the HM Government Cyber EssentialsScheme as further defined in
the documents relating to this scheme published at:
https://www.gov.uk/government/publications/cyber-essentials-scheme-
overview;

“Implementation Plan”

means the implementation plan, if any, referredto in the Key Provisions;

“Implementation
Requirements”

means the Authority’simplementation and mobilisation require ments (if
any), as may be setoutin the Specification and Tender Response Document
and/or otherwise as part of this Contract, which the Supplier must comply
with as part of implementing the Services;

“Intellectual Property
Rights”

means all patents, copyright, designrights, registered designs, trade marks,
know-how, database rights, confidential formulae and any other
intellectual property rights and the rights to apply for patents and trade
marks and registered designs;

“Interested Party”

means any organisation which has alegitimate interest in providingservices
of the same or similar nature to the Services in immediate or proximate
succession to the Supplier or any Sub-contractor and who had confirmed
such interestin writing to the Authority;

“Key Provisions”

means the key provisionssetoutin Schedule 1;

llKPI"

means the key performance indicators as setoutin Schedule 5;

“ Law”

means any applicable legal requirements including, without limitation,:

(a) any applicable statute or proclamation, delegated or subordinate
legislation, bye-law, order, regulation or instrumentas applicable
in England and Wales;

(b) any applicable European Union obligation, directive, regulation,
decision, law or right (including any such obligations, directives,
regulations, decisions, laws or rights thatare incorporated into the
law of England and Wales or given effectin England and Wales by
any applicable statute, proclamation, delegated or subordinate
legislation, bye-law, order, regulation or instrument);

(c) any enforceable community right within the meaning of section
2(1) European Communities Act 1972;

(d) any applicable judgment of a relevant court of law which is a




binding precedentin England and Wales;

(e) requirements set by any regulatory body as applicablein England
and Wales;

(f) any relevant code of practice as applicable in Englandand Wales;
and

(g) any relevant collective agreement and/or international law
provisions (to include, without limitation, as referredto in (a) to (f)
above);

“Long Stop Date” means the date, if any, specifiedin the KeyProvisions;

“Losses” all damage, loss, liabilities, claims, actions, costs, expenses (including the
cost of legal and/or professional services) proceedings, demands and
charges whetherarising understatute, contract or at common law;

“Measures” means any measures proposed by the Supplier or any Sub-contractor within
the meaning of regulation 13(2)(d) of TUPE;

“NHS” means the National Health Service;

“NHS Body” hasthe meaninggiven toitin section 275 of the National Health Service Act

2006 as amended by section 138(2)(c) of Schedule 4 to the Health and
Social Care Act2012;

“NHS Pensions”

means NHS Pensions (being a division of the NHS Business Services
Authority) acting on behalfof the Secretary of State as the administrators
of the NHS Pension Scheme or such otherbodyas may from time to time
be responsible for relevant administrative functions of the NHS Pension
Scheme, including the Pensions Division of the NHS Business Services
Authority;

“NHS Pension Scheme”

means the National Health Service Pension Scheme for England and Wales,
established pursuant to the Superannuation Act 1972 and governed by
subsequentregulations underthat Actincluding the NHS Pension Scheme
Regulations;

means any failure on the part of the Supplier orany Sub-contractor to pay
Authority’s contributions or deduct and pay across employee’s
contributions to the NHS Pension Scheme or meet any other financial
obligations under the NHS Pension Scheme or any Direction Letter in
respect of the Eligible Employees;

means, as appropriate, any or all of the National Health Service Pension
Scheme Regulations 1995 (SI 1995/300), the National Health Service
Pension Scheme Regulations 2008 (SI 2008/653) and any subsequent
regulations made in respect of the NHS Pension Scheme, each asamended
fromtime to time;

“NHS Pension Scheme
Arrears”

"NHS Pension Scheme
Regulations"

“Occasion of Tax Non-

Compliance”

means:

(a) anytax return of the Supplier submittedto a Relevant Tax Authority on
or after 1 October 2012 is found on or after 1 April 2013 to be
incorrectasaresultof:

(i) a RelevantTax Authority successfully challenging the Supplier under




the General Anti-Abuse Rule or the Halifax Abuse Principle or under
any tax rules or legislation that have an effect equivalent or similar
to the General Anti-Abuse Rule or the Halifax Abuse Principle;

(ii) the failure of an avoidance scheme which the Supplierwasinvolved
in, and which was, or should have been, notifiedto a Relevant Tax
Authority underthe DOTAS or any equivalentor similar regime;
and/or

(b) anytax return of the Supplier submitted to a Relevant Tax Authority on
or after 1 October 2012 gives rise, on or after 1 April 2013, to a
criminal convictionin any jurisdiction for tax related offences which is
notspentatthe Effective Date or to a civil penalty forfraud or evasion;

“Party”

means the Authorityor the Supplier as appropriate and Parties means both
the Authority and the Supplier;

“Pension Benefits”

any benefits (including but not limited to pensions related allowances and
lump sums) relating to old age, invalidity or survivor’s benefits provided
under an occupational pension scheme;

“Personal Data”

shall have the same meaning as setoutin the GDPR;

“Policies”

means the policies, rules and procedures of the Authority as notified tothe
Supplier fromtime to time;

“Premature Retirement
Rights”

rights to which any Transferred Staff (had they remained in the
employment of an NHS Body or other Authority which participates
automatically in the NHS Pension Scheme) wouldhave beenoris entitled
under the NHS Pension Scheme Regulations, the NHS Compensation for
Premature Retirement Regulations 2002 (S12002/1311), the NHS (Injury
Benefits) Regulations 1995 (SI 1995/866) and section 45 of the General
Whitley Council conditions of service, or any other legislative or contractual
provision which replaces, amends, extendsor consolidates thesame from
time to time;

7

“Premises and Locations

has the meaning given under Clause 2.1 of Schedule 2;

“Process” shall have the same meaning as set out in the GDPR. Processing and
Processedshall be construedaccordingly;
“Processor” shall have the same meaning as set outin the GDPR;

“Purchase Order”

means the purchase order required by the Authority’s financial systems, if a
purchaseorderis referred to in the Key Provisions;

“Relevant Tax Authority”

means HM Revenue and Customs, or, if applicable, a tax authority in the
jurisdiction in which the Supplieris established;

“Remedial Proposal”

has the meaning given under Clause 15.3 of Schedule 2;

“Services”

means the services setoutin this Contract (including, without limitation,
Schedule 5 whichsets out the requirements of the Authority as issued to
tenderersas part of the procurement process and the Supplier’'sresponse
to these requirements);




“Services Commencement
Date”

means the date deliveryof the Services shall commence as specifiedin the
Key Provisions. If no date is specifiedin the Key Provisions this date shall be
the Commencement Date;

“Services Information”

means information concerning the Services as may be reasonably
requested by the Authority and supplied by the Supplier to the Authorityin
accordance with Clause 20 of Schedule 2 for inclusion in the Authority's
services catalogue from time to time;

“Specification and Tender
Response Document”

means the document set outin Schedule 5 asamendedand/orupdated in
accordance with this Contract;

“Staff”

means all persons employed or engaged by the Supplier to perform its
obligations underthis Contractincluding any Sub-contractors and person
employed orengaged by such Sub-contractors;

“Step In Rights”

means the step in rights, if any, referred to in the Key Provisions;

“Sub-contract”

means a contract betweentwo or more suppliers, atany stage

of remoteness fromthe Supplierin a sub-contracting chain,

made wholly or substantially for the purpose of performing (or
contributing to the performance of) the whole orany part of this Contract;

Sub-contractor

means a party to a Sub-contract otherthan the Supplier;

“Subsequent Transfer Date”

means the pointin time, if any, at which serviceswhichare fundamentally
the same as the Services(eitherin whole or in part)are first provided by a
Successor or the Authority, as appropriate, giving rise to arelevant transfer
under TUPE;

“Subsequent
Employees”

Transferring

means any employee, agent, consultant and/or contractor who,
immediately prior to the Subsequent Transfer Date, is wholly or mainly
engaged in the performance of services fundamentally the same as the
Services (either in whole or in part) which are to be undertaken by the
Successor or Authority, as appropriate;

“Successor”

means any third party who provides services fundamentally the same as the
Services (eitherin whole orin part) inimmediate or subsequent succession
to the Supplieruponthe expiry or earlier termination of this Contract;

“Supplier”

means the suppliernamedon the form of Contract on the first page;

“Supplier Code of Conduct”

means the code of that name published by the Government Commercial
Function originally dated September2017, as may be amended, restated,
updated, re-issued or re-named from time to time;

“Supplier Personnel”

means any employee, agent, consultantand/or contractorof the Supplier
or Sub-contractor who is either partially or fully engaged in the
performance of the Services;

“Term”

means the termas setoutin the Key Provisions;

“Termination Notice”

means a written notice of termination given by one Party to the other
notifying the Party receiving the notice of the intention of the Party giving
the notice to terminate this Contract on a specified date and setting out the




grounds for termination;

“Third Party” means any supplier of services fundamentally the same as the Services
(either in whole or in part) immediately before the Transfer Date;

“Third Party Body” has the meaning given under Clause 8.5 of Schedule 2;

“Third Party Employees” means all those employees, if any, assigned by a Third Party to the
provision of a service that is fundamentally the same as the Services
immediately before the Transfer Date;

“Transfer Date” means the Actual ServicesCommencement Date;

“Transfer Option” an option given to each Eligible Employee with either:
(a) accruedrightsinthe NHS Pension Scheme; or
(b) accruedrightsin aBroadlyComparable scheme,

as at the Employee Transfer Date, to transfer those rights to the Supplier’s
(orits Sub-contractor’s) Broadly Comparable scheme orback into the NHS
Pension Scheme (as appropriate), to be exercised by the Transfer Option
Deadline, to secure year-for-year day-for-dayservice credits in the relevant
scheme (or actuarial equivalent, where there are benefit differences
between the two schemes);

)

“Transfer OptionDeadline the first Business Day to fall at least three (3) months after the notice

detailing the Transfer Option has beensentto each Eligible Employee;

“Transferred Staff” means those employees (including TransferringEmployeesand any Third
Party Employees)whose employment compulsorily transfers to the Supplier
or to a Sub-contractor by operation of TUPE, the Cabinet Office State ment
or for any other reasons, as a result of the award of this Contract;

“Transferring Employees” means all those employees, if any, assigned by the Authority to the
provision of a service that is fundamentally the same as the Services
immediately before the Transfer Date;

"TUPE" means the Transfer of Undertakings (Protection of Employment)
Regulations 2006 (2006/246) and/or any other regulations or other
legislation enacted for the purpose of implementing or transposing the
Acquired Rights Directive (77/187/EEC, asamended by Directive 98/50 EC
and consolidatedin 2001/23/EC)into English law; and

“VAT” means value addedtax chargeable under the Value Added Tax Act 1994 or
any similar, replacement or extra tax.

1.2 Referencesto any Law shall be deemedtoinclude areferencetothatLawas amended, extended,
consolidated, re-enacted, restated, implemented or transposed from time to time.

1.3 References to any legal entity shall include any bodythat takes over responsibility for the functions of
such entity.
1.4 References in this Contract to a “Schedule”, “Appendix”, “Paragraph” or to a “Clause” are to

schedules, appendices, paragraphs and clauses of this Contract.



1.5

1.6

1.7

1.8

1.9

1.10

1.11

1.12

1.13

1.14

1.15

References in this Contractto a day or to the calculation of time frames arereferencestoacalendar
day unless expressly specified as a Business Day.

Unless set out in the Commercial Schedule as a chargeable item and subject to Clause 30.6 of
Schedule 2, the Supplier shall bear the cost of complying with its obligationsunder this Contract.

The headings are for convenience only and shall not affect the interpretation of this Contract.
Words denoting the singularshall include the plural and vice versa.

Where aterm of this Contract provides fora list of one or more items following the word “including”
or “includes” thensuch listis notto be interpretedas an exhaustive list. Any such list shall not be
treated as excludingany item that might have beenincluded in suchlisthaving regardto the context
of the contractual termin question. General words are not to be givenarestrictive meaning where
they are followed by examples intended to be included within the general words.

Wherethereis aconflict betweenthe Supplier’s responses to the Authority’s requirements (the
Supplier’s responses being set outin Schedule 5) and any other part of this Contract, suchother part
of this Contract shall prevail.

Whereadocumentisrequired under this Contract, the Parties may agree in writing that thisshall be
in electronic formatonly.

Wherethereis an obligation on the Authorityto procure any course of actionfromany third party,
this shall mean that the Authority shall use its reasonable endeavours to procure such course of
action fromthat third party.

Any guidance notesin grey textdo notform part of this Contract.

Any Breach Notice issued by a Party in connection with this Contract shall not be invalid due to it
containinginsufficientinformation. A Partyreceiving a Breach Notice (“ReceivingParty”) may ask the
Party thatissued the Breach Notice (“Issuing Party”) to provide any furtherinformationin relation to
the subject matter of the Breach Notice that it may reasonably require to enableitto understand the
Breach Notice and/orto remedythe breach. The Issuing Party shall notunreasonably withhold or
delay the provision of suchfurtherinformationas referred to above as may be requested by the
Receiving Party but no suchwithholdingor delayshallinvalidate the Breach Notice.

Any terms defined as part of a Schedule or other document forming part of this Contract shall have
the meaningas definedin such Schedule or document.



Schedule 5

Specification and Tender Response Document



Schedule 6
Commercial Schedule
(May be an embedded document, double click on image to open)

Note — At all times, the ESFA maximum funding band (for Apprenticeship courses) shall apply. Where the
Funding Band is reduced by the ESFA, the Supplier’s cost to the Authority shall reduce accordingly for new
starters after the ESFA change date. Where the ESFA funding band (at time of tender) is increased for
subsequentstarters, any correspondingrequested increase by the Supplier shall be proposed to, and agreedin
writing by, the Authority priorto any increasein cost being applied. The Authorityreserves the right to decline
such arequest,and holdthe Supplier to the costs submitted at time of tender.



Schedule 6a

Key Performance Indicators and Actions Required — applicable to this Contract.

Key Performance Indicators (KPI)

SERVICE LEVEL PERFORMANCE

MEASURE
Service Perf Indicat F M Servee
ervice Performance Indicator requen eas
- d tevel CONSEQUENCE
(Description) cy ure Warning
AMBER
Provisionofsupportand 500
b -
cooperationto the Authority to Month Trust > 98% 97% < 50% . | back ithi
achieve learner outcomes. y Staff achieved . achieved Action plan to move back to Green within one
achieved month.
Provide the Authority with
regular reporting information to
include:
Action plan to move back to Green within one
e Progressoflearners month.
(actual v’s on target) Trust | > 989 50% - < 500
¢ Notification oflearners | Monthly rus 70 97% 7
Staff achieved . achieved
who havenotpassed achieved
foundation degree
modules and plans to
supportthem
e Attendancerecords for
all taught sessions
Provide the Authority with
results of the mid and end point . o
. Action plan to move back to Green within one
studentevaluations and the 50% -
. . Trust | > 98% < 50% month.
actions putin place by the Quarterly . 97% .
. Staff achieved . achieved
Supplier to address achieved
concerns/issues highlighted
within theresponses.
50% -
Attend Contract Management Quarterl Trust > 98% 97% < 50% . | back ithi
Meetings y Staff achieved . achieved A(\ftlon planto move” ac ) to Green within
achieved jointly agreed specified timescales




Staff transfer

Schedule 7

Part ADX] No staff transfer to the Supplier under TUPE (only applicable to the Contract if this box is checked)

1.1

1.2

The Parties agree that atthe commencement of the provisionof Services by the Supplier TUPE, the
Cabinet Office Statement and Fair Deal for Staff Pensions shall not apply so as to transfer the
employment of any employees of the Authority or a Third Party to the Supplier.

If any person who is an employee of the Authority or a Third Partyclaims, oritis determined, that
their contract of employment has been transferred from the Authority or Third Partyto the Supplier
or a Sub-contractor pursuantto TUPE, or claims that their employment would have so transferred had

they notresigned, then:

1.21 the Supplier will, within seven (7) days of becoming aware of that fact, give notice in
writing to the Authority;

1.2.2 the Authority or Third Party may offer employment to such person within twenty-eight
(28) days of the notification by the Supplier;

1.2.3 if such offer of employment is accepted, the Supplier or a Sub-contractor shall
immediately release the person from theiremployment;

1.2.4 if after that period specified in Clause 1.2.2 of Part A of this Schedule 7 has elapsed, no

offer of employment has been made by the Authority or Third Party, or such offer has
been made by the Authority or Third Party but not accepted within areasonable time,
the Supplier or Sub-contractor shall employ that person in accordance with its
obligations and duties under TUPE and shall be responsible forall liabilities arising in
respectof any suchpersonand shall (whererelevant) bebound to apply Fair Deal for
Staff Pensionsin respect of any such person in accordance with the provisionsof Part D
of this Schedule 7.



Schedule 8

Expert Determination

1

11

1.2

1.3

14

15

1.6

Dispute Process

During any Dispute, including a Dispute as to the validity of the Contract, itis agreed that the Supplier
shall continue its performance of the provisions of the Contract (unlessthe Authority requestsin
writing that the Supplier does notdo so).

In the case of a Dispute the Supplier and the Authority shall make every reasonable effort to
communicate and cooperate with each otherwith a view to resolving the Dispute and shall follow the
proceduresetoutin this Schedule 8.

In the event of a Dispute either Party may serve a Dispute Notice on the other Party to commence
formal resolution of the Dispute. The Dispute Notice shall set out:

1.31 the material particulars of the Dispute; and

1.3.2 the reasons why the Party serving the Dispute Notice believes the Dispute has arisen.

Following the service of a Dispute Notice the Parties shall first seek to resolve the Dispute by
convening a meeting between the Authority's Contract Manager andthe Supplier's Contract Manager
(together the “Contract Managers”).

141 The meeting of the Contract Managers must take place within five (5) Business Days of the

date of the Dispute Notice (the “Dispute Meeting”).

1.4.2 The Contract Managers shall be given ten (10) Business Days following the date of the

Dispute Meetingto resolve the Dispute.

1.4.3 The Contract Managers can agree to further meetings atlevels 2 and/or 3,asreferred to

at clause 5.1 of the Key Provisionsin Schedule 1, in addition to the Dispute Meeting, but
such meetings must be held within the ten (10) Business Day timetable set out in
paragraph 1.4.2 of this Schedule 8.

144 If at any pointitbecomes clear that the timetable set out cannotbe met or has passed,

the Parties may (but shall be under no obligation to) agree in writing to extend the
timetable. Any agreed extension to the timetable shall have the effect of delaying the start
of the subsequent stages by the period agreed in the extension.

If the proceduresetoutin paragraph 1.4 of this Schedule 8 has been exhaustedand fails to resolve
the Dispute either Party may request the Dispute be resolved by way of a binding expert
determination (pursuantto paragraph 1.6 of this Schedule 8). For the avoidance of doubt, the Expert
shall determine all matters (including, without limitation, matters of contractual construction and
interpretation) in connectionwith any Dispute referred to binding expert determination pursuant to
paragraph 1.6 of this Schedule 8.

Wherethe Disputeis referred to binding expert determination the following process will apply:

16.1 The Party wishing to referthe Dispute to expert determinationshall give noticein writing

to the other Party informing it of its wish to refer the Dispute to expert determination and
giving brief details of its position in the Dispute.



1.6.2

1.6.3

1.6.4

1.6.5

1.6.6

1.6.7

1.6.8

1.6.9

1.6.10

1.6.11

The Parties shall attemptto agree upon asingle expert (whomust have no connection
with the Dispute unless both Parties have consented in writing) (an “Expert”). For the
avoidance of doubt, where the Dispute relates to contractual interpretation and
construction, the Expert may be Queen’s Counsel. In the event that the Parties fail to
agree upon an Expert within five (5) Business Days following the date of the notice
referredto in paragraph 1.6.1 of this Schedule 8 (orif the person agreed upon is unable or
unwilling to act), the Parties agree that the Expert will be nominatedand confirmedto be
appointed by the Centre for Effective Dispute Resolution.

The Expert must be willing and able to complete the expert determination process within
thirty (30) BusinessDays of the Date of Final Representations(as defined in paragraph
1.6.5 of this Schedule 8).

The Expert shall act as an expert not as an arbitrator or legal advisor. There will be no
formal hearing and the Expert shall regulate the procedure as he sees fit.

The Parties shall each have the right to make written representationsto the Expert and
will, with reasonable promptness, provide the Expert with such assistance and documents
as the Expert reasonably requires for the purpose of reaching a decision. Such
representations must be made within twenty eight (28) Business Days of the Expertbeing
appointed, or fourteen (14) Business Days after the last documents requested by the
Expert have been provided to the Expert, whichever is the later (“Date of Final
Representations”). Anydocuments providedto the Expertand any correspondenceto or
from the Expert, including email exchanges, shall be copied to the other Party
simultaneously.

The Expertshall have the powerto openup, review and revise any certificate, opinion,
requisition or notice and to determine all mattersin Dispute (including his jurisdiction to
determine matters that have beenreferredto him).

The Expert may take such advice and assistance from professional advisers or other third
parties as he reasonably considers appropriate to enable himto reach a determination of
the Dispute and may issue orders that one or both of the Parties are to pay such third
party costs, stating the proportion. Forthe avoidance of doubt, wherethe Expertis not
Queen’s Counsel, and the Expert requires advice or assistance on mattersof contractual
interpretation and construction, the expert may take such adviceand assistance from a
third party Queen’s Counsel of their choosingunder this paragraph 1.6.7 of this Schedule
8. The Parties will pay any such third partycosts incurred pursuant to this paragraph 1.6.7
of this Schedule 8 in such proportions as the Expertshall order.In the absence of such
order suchthird party costs will be paid equally.

The Expert shall provide the Parties with a written determination of the Dispute (the
“Expert’s Decision”) within thirty (30) Business Days of the Date of Final Representations,
which shall, in the absence of fraud or manifest error, be final and bindingon the Parties.

The Expert’s Decisionshall include reasons.

The Parties agree to implement the Expert’s Decision within five (5)Business Days of the
Expert’s Decision being provided to them or as otherwise specified as part of the Expert’s
Decision.

The Parties agree that the Expert shall be entitled to proceed to give his binding
determinationshould one or both Parties fail to actin accordance with the procedural
timetable setoutabove.



1.7

1.8

1.9

1.6.12 The Parties will pay the Expert’s costs in such proportions as the Expert shall determine. In
the absence of such determination such costs will be shared equally.

1.6.13 The Parties agreeto keep confidential all informationarising out of or in connection with
the expert determination, including details of the underlying Dispute, except where
disclosureis required by Law.

Nothingin this Contract shall prevent:

1.7.1 the Authority taking actionin any courtin relationto any death or personal injury arising
or allegedly arising in connection with the provision of the Services; or

1.7.2 either Party seeking fromany courtany interim or provisional relief that may be necessary
to protectthe rights or property of that Party (including Intellectual Property Rights) or
which relates to the safety of patients and other service users or the security of
Confidential Information, pendingthe resolution of the relevant Dispute in accordance
with the Dispute ResolutionProcedure.

Subjectto paragraph 1.7 of this Schedule 8 neither Party may commence legal proceedings in relation
to a Dispute until the dispute resolution procedures set outin this Schedule 8 have beenexhausted.
For the avoidance of doubt, either Party may commence legal proceedingstoenforce the Expert’s
Decision.

This Schedule 8 shall survive the expiry of or earlier termination of this Contract for any reason.



Schedule 9

Employer / Learner Agreement and other Documentation supplied by Supplier at Tender Stage (Double click
to access)

1. Definitions
For the purposes of this Schedule 9, the following Definitions shall apply:

“Accountability Statement” means the “Apprenticeship Accountability Statement” published

by the Department for Education which sets out the roles and responsibilities of the various
regulatory bodies responsible for regulating Apprenticeships a copy of which can be found at:
https://www.gov.uk/government/publications/apprenticeship-accountability-statement

“Apprentice” means anindividual undertaking an Apprenticeship;

“Apprenticeship” means the training and (where applicable) End-Point Assessment for an
employee as part of a job with an accompanying skills development programme in accordance
with the Apprenticeships, Skills, Children and Learning Act 2009. An apprenticeship must be
either a new job thatrequires new knowledge and skills or an existing job role, where the
individual needs significant new knowledge, skills and behaviours to be occupationally

competent;

“Break in Learning” means a period of time during an Apprenticeship in which the Apprentice
is not participating in work with the Authority, nor undertaking any training or learning with the
Supplier and where at the time of notification the Apprentice intends to resume participation in
the Apprenticeship at some point in the future (as identified pursuant to the Funding Rules)

“Change in Circumstance” means any change of circumstances that may affect the amount of
Funding or Additional Payments that can be claimed in relation to an Apprentice or the
Apprentice’s ability to complete their Apprenticeship successfullyincluding, without limitation,

any changein:

(a) the Authority or the Authority’s circumstances (including if the Authority becomes

insolvent, an administrator is appointed by order of the court or by other means to
manage the affairs, business and property of the Authority or it is unable to pay its
debts as they fall due);

(b) the Apprentice’s job role or employment status;

(c) the Apprentice’s circumstances leading toa Breakin Learning;

(d) the Apprentice’s status (including where the Apprentice leaves their

Apprenticeship early).
“Employer Co-Investment” means a financial contribution towards the cost of the
Apprenticeship which is payable by the Authority to the University when there are insufficient
funds in the Authority’s DAS Account or if the Authority does not have a DAS Account;

“Funding” means the funding paid to the Supplier towards the cost of Training and End-Point

Assessment of Apprentices in the form of Digital Account Monies or Government-Employer Co-

Investment (as applicable);




“Healthcare Apprenticeship” means an Apprenticeship to achieve one of the following
Apprenticeship Standards: Nursing Associate NMC 2018 (STO827), Registered Nurse — degree
NMC 2018 (STO781), Occupational Therapist (integrated degree) (STO517), Advanced Clinical
Practitioner (integrated degree) (STO564) and Healthcare Science Practitioner (integrated
degree) (STO413); and the term Healthcare Apprenticeships shall be construed accordingly.

“Information Disclosure Legislation” means the Freedom of Information Act 2000 and the

Environmental Information Regulations 2004;

“OfS” means the Office for Students or such other statutory or non-statutory body responsible
for regulating the higher education sector from time to time and all matters currently assigned
to the OfS under the Accountability Statement;

“Ofsted” means the Office for Standards in Education, Children’s Services and Skills Piccadilly

Gate, Store Street, Manchester, M1 2WD or such other statutory or non-statutory body
responsible for carrying out its functions from time to time (including but not limited to the
regulation of the further education sector, teacher training in the higher education sector and

all matters assignedtoit under the Accountability Statement);

“Prevent Duty” means the duty imposed on the Supplier by the Counter Terrorism and Security
Act 2015, which requires the Supplier to act to deal with the present and growing threat of
terrorism within the UK, treat security with the utmost importance and recognise the need to
tackle terrorism and, where possible, to prevent individuals including students from being

drawn into terrorism.

“QAA UK Quality Code” means the code published by the QAA which sets out the expectations
that all providers of UK higher education are required to meet;

“Quality Assurance Agency for Higher Education” or “QAA” means the Quality Assurance
Agency for Higher Education, company number 03344784 with registered office Southgate
House, Southgate Street, Gloucester, Gloucestershire, GL1 1UB or such other statutory or non -

statutory body responsible for carrying out its functions from time to time (including but not
limited to monitoring and improving quality in the higher education sector and all matters
assignedtoit under the Accountability Statement);

“Training” means the delivery of training and education and on-programme assessment by the
Supplier to one or more Apprentices;

Intellectual Property

2.1 Except where it expressly states otherwise, nothing in this Schedule or the NHS Terms shall
give either party any right title or interest in the Intellectual Property Rights of the other or
to any associated goodwill and the parties acknowledge and agree that all such rights and

goodwill are and shall remainvested in the other.

Change of Circumstances

3.1 EachParty shall notify the other Partyimmediately of any Change in Circumstance.

3.2 Where there is any Change in Circumstance, the Authority and the Supplier (as
appropriate) shallupdate and complete any relevant data returns and reports as setout in
the ESFA Funding Rules. The parties will also consider whether any amendments need to




3.3

be made to the Commitment Statement or the evidence pack required by the ESFA under
the ESFA Funding Rules to reflect such Changein Circumstance.

The parties acknowledge that where a Change of Circumstance means that trainingand/or

3.4

assessment is no longer delivered in relation to an Apprentice, no further instalments of

Funding or Additional Payments shall be claimedin respect of that Apprentice.

Both parties shall comply with the rules for eligibility and changes in either their or their

3.5

Apprentice’s circumstances (including any Change in Circumstance) set out in the ESFA

Funding Rules from time to time.

Following a Change of Circumstance which means that Training and/or assessment is no

3.6

longer delivered in relationto an Apprentice, the Authority shall within 30 days of receiving

a written demand from the Supplier pay the Supplier any Employer Co-Investment relating

to Training or assessment delivered up to and including the date of the Change in

Circumstance.

The parties may agree to suspend an Apprentice’s Apprenticeship to allow the Apprentice

3.7

a Break in Learning in accordance with the ESFA Funding Rules. The parties acknowledge

that no Funding or Additional Payments may be claimed in relation to such Apprentice
during their Breakin Learning and that the parties will use reasonable endeavours to agree

any necessary amendments to this Agreement and the relevant Commitment Statement in
accordance with their terms.

In the event of a Break in Learning, the Supplier will use reasonable endeavours to re-start

the Apprentice’s Apprenticeship in line with the wishes of both the Apprentice and the
Authority but, ultimately, the decision rests with the Supplier (acting reasonably) as to any
re-start date andthe effect on the duration of the Apprentice’s Apprenticeship.

Termination

4.1 Each of the parties shall be entitled to terminate this Agreement immediately on giving
notice to the other party if the other party’s funding agreement with the ESFA is
terminated;

4.2 The Supplier may at any time cease delivery of an Apprenticeship to an individual
Apprentice with immediate effect by giving notice to the Authority if the Apprentice’s
registration with the Supplier is terminated on academic or other grounds.

4.3 In the event that at the point of notice of termination of this Agreement there are
Apprentices on Apprenticeships, the parties shall cooperate and discuss in good faith how
to enable existing Apprentices (if any) to complete their Apprenticeships.

Prevent

5.1 The Authority acknowledges that the Supplier is subject to the requirements of the Prevent
Duty.

5.2 Where the Supplier has any concerns about an Apprentice, or becomes aware of any other

matters which may require it to take action in accordance with the Prevent Duty, it may
notify the Authority, and the Authority shall at the request of the Supplier provide the
Supplier with a copy of all relevantinformation which is available to it in the form the




Supplier requires and shall provide all necessaryassistance requested by the Supplier to
report and/or take such action.

5.3 The Supplier shall be responsible for determining in its absolute discretion what action it
needs to take and the Authority acknowledges that the Supplier may be obliged under the
Prevent Dutyto disclose such information following consultation with the Authority and

having taken its views into account.
6 Safeguarding
6.1 The Authority shall and shall ensure that the Authority’s employees, contractors and
agents:
6.1.1  comply with the requirements of the Children Act 2004 and the Safeguarding
Vulnerable Groups Act 2006 to the extent that they apply to the Authority; and
6.1.2 confidentially report to the Supplier’s designated senior person from time to

time, any concerns relating to an Apprentice.
6.2 The Authority shall by signing this agreement, be deemed to have read the Supplier’s
policy and guidance relating to safeguarding and will comply with its contents at all times.

6.3 The Authority shall respond promptly to the Supplier’s enquiries regarding safeguarding
and shall co-operate with any investigationin respect of safeguarding conducted by
either the Supplier and/or any other relevant authority.

7 __Ofsted, QAA and other regulatory requirements

7.1 The Supplier shall deliver the Apprenticeship(s) in compliance with the quality codes,
guidance and requirements issued by the OfS, the QAA (including the QAA UK Quality
Code) and/or Ofsted (as the case may be).

7.2 The Authority shall promptly do all acts and not omit to do anything reasonably
requested of the Authority by the Supplier for the purposes of the Supplier’s compliance
with the quality codes and guidance issued by OfS, QAA and/or Ofsted (as the case may

be).

7.3 To secure an efficient working relationship between the Supplier and the Authority and

to protect the interests of the Apprentice, the Authority shall participate fully in any
Ofsted inspection of the Apprenticeship(s), including allowing Ofsted inspectors access to
the Authority’s premises, staffand any relevant records or documents.

8 Anti-slavery and human trafficking

8.1 Each Party shall:

8.1.1 ensure that Slavery and Human Trafficking (as defined under section 54 of the

Modern Slavery Act 2015) is not taking place in any part of its business or in any
part of its supply chains;

8.1.2 ensure that it and each of its suppliers and subcontractors shall comply with its
policies and regulations relating to Slavery and Human Trafficking;

8.1.3 respond promptly to all Slavery and Human Trafficking due diligence
guestionnaires issued to it by the other Party from time to time and ensure that

its responses to all such questionnaires are complete and accurate; and




8.2

8.1.4 notify the other Party as soon as it becomes aware of any actual or suspected

Slavery or Human Trafficking in any part of its business or in a supply chain

which has a connection with this Agreement.

If any breach by a Party (or by anyone employed by it or acting on its behalf) of any part

8.3

of this clause 6Error! Reference source not found. is suspected or known, that
Party shall notify the other Party immediately and shall respond promptly to the other

Party’s enquiries and co-operate with any investigation.

In complying with this clause 8, both Parties shall take appropriate account of any

guidance or codes of practice issued by the relevant government department

concerning the Modern Slavery Act 2015.

9 Healthcare Apprenticeships

9.1

In the event of an Apprentice undertaking a Healthcare Apprenticeship, the Authority

9.2

will ensure that, prior to the start of the Apprenticeship, the Apprentice has:

9.1.1 completed satisfactory checks into any history of criminal convictions and

obtained satisfactory standard and enhanced disclosures from the Disclosure

and Barring Service (or other appropriate body). The Authority shall ensure that

such checks and disclosures are recorded and kept up to date for the duration

of the Apprenticeship;

9.1.2 completed satisfactory occupational health screening in accordance with the

requirements of the Higher Education Occupational Practitioners (HEOPS) and
clearance to take part in all on-the-job and off-the-job activities including any

placements required with organisations other than the Authority as part of the

programme of off-the-job training provided by the Supplier to the Apprentice;
and

9.1.3 met all applicable immigration controls and visa requirements required by UK
Visas and Immigration.

In the event an Apprentice does not meet the requirements set out in clause 9.1 to the

9.3

satisfaction of the Supplier, or the Authority is unable to evidence to the Supplier’s
satisfaction that the requirements have been met, the Parties agree that the relevant

Apprentice will be unable to commence their Apprenticeship.

The Authority agrees that any Apprentice on a Healthcare Apprenticeship may be

9.4

required to undertake work based learning or practice based assessment placements on

a_supernumerary basis with organisations other than the Authority as part of the
programme of off-the-job training provided by the Supplier to the Apprentice.

The Authority will ensure that, for Apprentices on a Healthcare Apprenticeship, the

Apprentice’s employment hours do not exceed permitted levels under the Working
Time Regulations (1998) as amended and updated from time to time.




9.5

In respect of Healthcare Apprenticeships, the Authority will ensure that all Nursing and

10 Price

10.1

Midwifery Council mandatory training requirements for the Apprentice’s on-the-job and

off-the-job training, including placements with organisations other than the Authority,
are kept up to date for the duration of the Apprenticeship.The Authority will ensure
that all Apprentices undertaking either the Nursing Associate (NMC 2018)
Apprenticeship Standard (ST0827) or the Registered Nurse — degree NMC 2018
Apprenticeship Standard (STO781) have successfully completed the following training

requirements prescribed by the Core Skills Training Framework (and set out at
https://www.skillsplatform.org/blog/mandatory-training-for-healthcare-professionals/)

no more than 12 months prior to the programme start date and that the training is kept
up to date for the duration of the Apprenticeship:

9.5.1 Adult Basic Life Support Level 2 Face to face
9.5.2 Paediatric Basic Life Support

9.5.3 Conflict Resolution

9.5.4 Equality and Diversity

9.5.5 Fire Safety and Evacuation (Clinical)

9.5.6 Infection Control (Clinical)

9.5.7 Information Governance

9.5.8 Moving and handling people (Face to face)
9.5.9 Safeguarding Adults Level 2

9.5.10 Safeguarding Children Level 2
9.5.11 Health, Safety and Welfare
9.5.12 Preventing Radicalisation

The Supplier will have full discretion to determine whether the training completed

meets the necessary requirements. In the event an Apprentice does not complete the
training listed to the satisfaction of the Supplier, or is unable to evidence successful

completion, the Parties agree that the relevant Apprentice will be unable to commence

their Apprenticeship.

The parties agree that the tendered price per Apprentice includes only such costs as are

10.2

eligible for Funding under the ESFA Funding Rules. For the avoidance of doubt, this does
not include the cost of any EPA re-takes or re-sits. EPA re-takes and re-sits are payable
by the Authority.

The parties agree that where there are Charges payable under the terms of this

Agreement which relate to the re-enrolment for a module which has been failed by the

Apprentice and the module is required by the Supplier to be re-taken, such Charges
shall be payable by the Authority to the Supplier and the price for such repeat modules

and the procedure and timing for payment shall be agreed between the parties each
acting reasonablyin all the circumstances.




10.3 In any event, the price, procedure and timing for payment of any sums payable by the
Authority to the Supplier in excess of the tendered price shall be subject to separate

prior written agreement of the parties.

11 Freedom of Information and Transparency

11.1 The Authority acknowledges that the Supplier is also subject to the requirements of the

Information Disclosure Legislation.

11.2  The Authority shall offer such prompt and reasonable assistance to the Supplier as the
Supplier may request from time to time, to assist it in complying with its information
disclosure obligations under the Information Disclosure Legislation.

11.3  Where the Authority receives a request for information under the Information
Disclosure Legislation relating to the operation of this agreement, the Authority shall
promptly pass the request to the Supplier and shall not respond directly to any such

request without the Supplier’s prior written consent.
11.4  The Supplier shall be responsible for determining in its absolute discretion whether
information held by it which relates to the Authority is exempt from disclosure or is to

be disclosed in response to a request for information under the Information Disclosure
Legislation.

12 Entryontotheprogramme

12.1 The Parties agree that, in order to commence their Apprenticeship, an Apprentice must

meet the Supplier’s entry requirements for the relevant Apprenticeship as set out in the
relevant Programme Specification. In the event an Apprentice does not meet those
before the start date of their Apprenticeship), the Parties agree that the Apprentice will

be unable to commence their programme.

13 Commitment Statements

13.1 The parties agree to cooperate to agree the terms of Commitment Statements as

required by the ESFA and to arrange signature of such Commitment Statements by each
of the Authority, the Supplier and the relevant Apprentice before the start of each
Apprenticeship in accordance with the ESFA Funding Rules.

14 Apprenticeship Agreement

14.1 The Authority agrees to enter into an Apprenticeship Agreement with the relevant
Apprentice before the start of each Apprenticeship in accordance with the ESFA Funding
Rules and to provide a copy of the executed Apprenticeship Agreement to the Supplier.




