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1. DEFINITIONS
"Agreement"

“Controller”

“Data Subject
Access Request”

“Data Protection
Impact
Assessment”

“Data Protection
Legislation”

“Data Subject, Data
Protection Officer”

“Data Loss Event”

“DPA 2018”
“GDPR”

“LED”

this Agreement and any Annexes attached to it.

means the natural or legal person, public authority,
agency or other body which, alone or jointly with others,
determines the purposes and means of the processing of
personal data; where the purposes and means of such
processing are determined by Union or Member State
law, the controller or the specific criteria for its
nomination may be provided for by Union or Member
State law

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

means an assessment by the Controller of the impact of
the envisaged processing on the protection of Personal
Data.

means (i) the GDPR, the LED and any applicable
national implementing Laws as amended from time to
time (ii) the DPA 2018 to the extent that it relates to
processing of personal data and privacy; (iiii) all
applicable Law about the processing of personal data
and privacy;

the meaning given in the GDPR, DAP 2018

Means any event that results, or may result, in
unauthorised access to Personal Data held by the
Contractor under this Agreement, and/or actual or
potential loss and/or destruction of Personal Data in
breach of this Agreement, including any Personal Data
Breach.

means Data Protection Act 2018

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

means Law Enforcement Directive (Directive (EU)
2016/680)
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"NICE"

“Personal Data”

“Personal Data
Breach”

“Processing”

“Processor”

“Protective
Measures”

“Sub-processor”

The National Institute for Health and Care Excellence,
Level 1A, City Tower,

Piccadilly Plaza, Manchester.
M1 4BT

means any information relating to an identified or
identifiable natural person (‘data subject’); an identifiable
natural person is one who can be identified, directly or
indirectly, in particular by reference to an identifier such
as a name, an identification number, location data, an
online identifier or to one or more factors specific to the
physical, physiological, genetic, mental, economic,
cultural or social identity of that natural person

means a breach of security leading to the accidental or
unlawful destruction, loss, alteration, unauthorised
disclosure of, or access to, personal data transmitted,
stored or otherwise processed

means any operation or set of operations which is
performed on personal data or on sets of personal data,
whether or not by automated means, such as collection,
recording, organisation, structuring, storage, adaptation
or alteration, retrieval, consultation, use, disclosure by
transmission, dissemination or otherwise making
available, alignment or combination, restriction, erasure
or destruction

means a natural or legal person, public authority, agency
or other body which processes personal data on behalf of
the controller

means appropriate technical and organisational
measures which may include: pseudonymising and
encrypting Personal Data, ensuring confidentiality,
integrity, availability and resilience of systems and
services, ensuring that availability of and access to
Personal Data can be restored in a timely manner after
an incident, and regularly assessing and evaluating the
effectiveness of the such measures adopted by it.

means any third Party appointed to process Personal
Data on behalf of the Contractor related to this
Agreement
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"the Contractor" Institute of Healthcare Improvement or any partner,

employee, agent, sub-contractor or other lawful

representative.
"the Milestones" the milestones as set out in Annex 2.
"the Project the Project Services set out in Annex 1.
Services"
2.  NICE wishes you to carry out the Services (the details of which are set out in Annex 1

10.

under the terms and conditions of this Agreement.

You agree to carry out the Services in accordance with Annex 1 and to a quality
acceptable to NICE

No material changes to the Services shall be permitted without the consent of NICE’s
Project Manager; the price for the Services is fixed and no further payments shall be made
by NICE in excess of the agreed price.

You shall agree with NICE the use of any sub-contractor and you shall be responsible for
any such sub-contractor.

You will comply fully with the lawful instructions of NICE Project Manager and if working in
NICE, with NICE's office rules.

NICE may monitor the progress of the Services and you shall comply with all reasonable
requests to this end. The Contractor shall send all invoices, clearly quoting the separately

ssued purchase order nurber, |
alternatively the Contractor can register with _

. to send invoices electronically and have access to -updates of the progress
of invoices.

Payments will be made on the basis of invoices presented by you which shall be accurate
in all respects.

You shall keep accurate books and records in respect of the Services and, if requested in
writing by NICE allow them to be inspected.

Taxation:

10.1. Where You or other Key Individuals supplied under this agreement are liable to be
taxed in the UK in respect of consideration received under this contract, you shall,
and ensure that the you or the Key Individuals shall, at all times comply with the
Income Tax (Earnings and Pension) Act 2003 (ITEPA) and all other statutes and
regulations relating to income tax in respect of that consideration.
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10.2.

10.3.

10.4.

10.5.

10.6.

Where You or Key Individuals are liable for National Insurance Contributions (NICs)
in respect of consideration received under this contract, the Contractor shall, and
ensure that the Key Individuals shall, at all times comply with the Social Security
Contributions and Benefits Act 1992 (SSCBA) and all other statutes and regulations
relating to NICs in respect of that consideration.

You agree that NICE may, at any time during the term of this contract, request you
to provide information which demonstrates:

a) how You or the Key Individuals comply with clauses 10.1 and 10.2 above; or
why

b) Clauses 10.1 and 10.2 are not applicable to You or the Key Individuals.

Where applicable, a request under clause 10.3 above may specify the information
which you or the Key Individuals must provide and the period within which that
information must be provided.

NICE may terminate this Contract if:
10.5.1. in the case of a request as per clause 10.3 above:

a) You or the Key Individuals fails to provide information in response to the
request within twenty [20] days, or

b) You or the Key Individuals provides information which is inadequate to
demonstrate either compliance with clauses 10.1 and 10.2 above or why
these clauses do not apply to either You or the Key Individuals;

10.5.2. in the case of a request as per clause 10.3 above where you fail to provide
the specified information within twenty [20] days, or

10.5.3. it receives information which demonstrates that, at any time when clauses
10.1 and 10.2 apply to you, and you are not complying with those clauses.

NICE may supply any information which it receives under Clause 10.3 to the
Commissioners of Her Majesty’s Revenue and Customs for the purpose of the
collection and management of revenue for which they are responsible.

11. NICE reserves the unconditional right to withhold payment of the final invoice or invoices
until the Services are successfully concluded.
12. Staff and Responsibility
12.1. You shall be solely responsible in every way for your staff and consultants
(whether part-time or full-time).
12.2. You shall ensure that you comply with all current employment legislation and in
particular, does not unlawfully discriminate within the meaning of the Equality Act
2010 (as amended) the Part Time Workers (Prevention of Less Favourable
Treatment) Regulations 2000, the Fixed Term Employees (Prevention of Less
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Favourable Treatment) Regulations 2002, or any other relevant legislation relating
to discrimination in the employment of employees for the purpose of providing the
Services. You shall take all reasonable steps (at its own expense) to ensure that
any employees employed in the provision of the Services do not unlawfully
discriminate within the meaning of this Clause 10.2 and shall impose on any sub-
contractor obligations substantially similar to those imposed on the Contractor by
this Clause 10.2; and

12.3. In the management of its affairs and the development of its equality and diversity
policies, You shall co-operate with NICE in respect of NICE’s obligations to comply
with statutory equality duties. You shall take such steps as NICE considers
appropriate to promote equality and diversity, including race equality, equality of
opportunity for disabled people, gender equality, and equality relating to religion
and belief, sexual orientation and age in the provision of the Services.

12.4. You shall notify NICE immediately of any investigation of or proceedings against
the Contractor under the Equality Act 2010 and shall cooperate fully and promptly
with any requests of the person or body conducting such investigation or
proceedings, including allowing access to any documents or data required,
attending any meetings and providing any information requested.

12.5. You shall comply in all material respects with applicable environmental laws and
regulations in force from time to time in relation to the Services. Where the
provisions of any such legislation are implemented by the use of voluntary
agreements or codes of practice, you shall comply with such agreements or codes
of practices as if they were incorporated into English law subject to those voluntary
agreements being cited in tender documentation.

12.6. While at the Location, You shall comply, and shall ensure that your employees
comply with, the requirements of relevant Health and Safety and other relevant
legislation, including regulations and codes of practice issued there under, and with
NICE’s own policies and procedures.

12.7. You shall at all times maintain a specific Health and Safety at Work policy relating
to the employment of your own staff whilst carrying out their duties in relation to the
Contract on NICE’s premises.

12.8. You shall ensure the co-operation of your employees in all prevention measures
designed against fire, or any other hazards, and shall notify NICE of any change in
your working practices or other occurrences likely to increase such risks or to
cause new hazards.

13. Intellectual property and Public Reputation
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14.

13.1.

13.2.

13.3.

All materials provided for delivery of the services shall remain vested with the
owner of that intellectual property and copyright prior to commencement of the
services.

You hereby grant NICE a non exclusive, perpetual, world wide and irrevocable
licence to use any intellectual property provided to NICE in the form of training
materials, solely for NICE’s own non-commercial use. If the training materials are
produced from a third party intellectual property then you will procure that NICE has
the rights to use that property in the intent of this clause.

Any Intellectual property which is created during the course of the work will be
equally owned by both parties.

Both you and NICE recognise the importance of the public reputation and legal
responsibilities of each other. Neither you nor NICE will do anything either directly or
indirectly to harm this.

15. Confidentiality

15.1.

You recognise that as a result of this Agreement and your relations with NICE you
may be informed of information which is confidential. In respect of any Confidential
Information it may receive from the other party (“the Discloser”) and subject always
to the remainder of this Clause 15, each party (“the 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:

15.1.1. the Recipient shall not be prevented from using any general knowledge,
experience or skills which were in its possession prior to the
commencement of the Contract;

15.1.2.  the provisions of this Clause 15 shall not apply to any Confidential
Information which:

i is in or enters the public domain other than by breach of the Contract
or other act or omissions of the Recipient;

ii. is obtained by a third party who is lawfully authorised to disclose
such information; or

iii. is authorised for release by the prior written consent of the Discloser;
or

iv.  the disclosure of which is required to ensure the compliance of NICE
with the Freedom of Information Act 2000 (the FOIA).

15.2. Nothing in this Clause 15 shall prevent the Recipient from disclosing Confidential

Information where it is required to do so by judicial, administrative, governmental or
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regulatory process in connection with any action, suit, proceedings or claim or
otherwise by applicable law or, where you is the Recipient, to your immediate or
ultimate holding company provided that You procure that such holding company
complies with this Clause 15 as if any reference to you in this Clause 15 were a
reference to such holding company.

15.3. You authorise NICE to disclose the Confidential Information to such person(s) as
may be notified to you in writing by NICE from time to time to the extent only as is
necessary for the purposes of auditing and collating information so as to ascertain
a realistic market price for the Goods supplied in accordance with the Contract,
such exercise being commonly referred to as "benchmarking". NICE and any
Beneficiary shall use all reasonable endeavours to ensure that such person(s)
keeps the Confidential Information confidential and does not make use of the
Confidential Information except for the purpose for which the disclosure is made.
NICE shall not without good reason claim that the lowest price available in the
market is the realistic market price.

15.4. You acknowledge that NICE is subject to the FOIA. You note and acknowledge the
FOIA and both the respective Codes of Practice on the Discharge of Public
Authorities' Functions and on the Management of Records (which are issued under
section 45 and 46 of the FOIA respectively) and the Environmental Information
Regulations 2004 as may be amended, updated or replaced from time to time. You
will act in accordance with the FOIA, these Codes of Practice and these
Regulations (and any other applicable codes of practice or guidance notified to you
from time to time) to the extent that they apply to your performance under the
Contract.

15.5. You agree that without prejudice to the generality of Clause 15.2, the provisions of
this Clause 15 are subject to the respective obligations and commitments of NICE
under the FOIA and both the respective Codes of Practice on the Discharge of
Public Authorities' Functions and on the Management of Records (which are issued
under section 45 and 46 of the FOIA respectively) and the Environmental
Information Regulations 2004;

15.6. You agree that subject to Clause 15.7, the decision on whether any exemption
applies to a request for disclosure of recorded information is a decision solely for
NICE (as the case may be);

15.7. You agree that where NICE is managing a request as referred to in Clause 15.6,
You shall co-operate with NICE making the request and shall respond within five
(5) working days of any request by it for assistance in determining how to respond
to a request for disclosure.

15.8. You shall and shall procure that your sub-contractors shall:
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15.8.1. transfer any request for information, as defined under section 8 of the
FOIA, to NICE as soon as practicable after receipt and in any event within
five (5) working days of receiving a request for information;

15.8.2. provide NICE with a copy of all information in its possession or power in
the form that NICE requires within five (5) working days (or such other
period as NICE may specify) of NICE requesting that Information; and

15.8.3. provide all necessary assistance as reasonably requested by NICE to
enable NICE to respond to a request for information within the time for
compliance set out in section 10 of the FOIA.

15.9. NICE (as the case may be) may consult You in relation to any request for
disclosure of Your Confidential Information in accordance with all applicable
guidance.

15.10. Clause 15 shall remain in force without limit in time in respect of Confidential
Information which comprises Personal Data or which relates to a patient, his or her
treatment and/or medical records. Save as aforesaid and unless otherwise
expressly set out in the Contract, Clause 15 shall remain in force for a period of 3
years after the termination or expiry of this Contract.

15.11. In the event that you fail to comply with Clause 15, NICE reserves the right to
terminate the Contract by notice in writing with immediate effect.

16. Data Protection

16.1. The Contractor shall comply with the Data Protection Legislation. In particular the
Contractor agrees to comply with the obligations placed on NICE as set out in Data
Protection Legislation, namely:

16.1.1. to maintain technical and organisational security measures sufficient to
comply with the obligations imposed on NICE and the Contactor by the
Data Protection Legislation.

16.1.2.  only to process Personal Data for and on behalf of NICE, in accordance
with the instructions of NICE as describe in Annex 4 and for the purpose
of performing the Services in accordance with the Contract and to ensure
compliance with the Data Protection Legislation.

16.2. The Parties acknowledge that for the purposes of the Data Protection Legislation,
NICE is the Controller and the Contractor is the Processor.

16.3. The Contractor shall only process Personal Data as authorised by NICE and
described in Annex 4 and shall not process or use the Personal Data for any other
purpose. The details in Annex 4 may not be determined by the Contractor.
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16.4. The Contractor shall notify NICE immediately if it considers that any of NICE
instructions infringe the Data Protection Legislation.

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

16.5.1. a systematic description of the envisaged processing operations and the
purpose of the processing;

16.5.2. an assessment of the necessity and proportionality of the processing
operations in relation to the Services;

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

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

16.6. The Contractor shall, in relation to any Personal Data processed in connection with
its obligations under this Agreement:

16.6.1.  process that Personal Data only in accordance with Annex 4, unless the
Contractor is required to do otherwise by Law. If it is so required the
Contractor shall promptly notify NICE before processing the Personal
Data unless prohibited by Law;

16.6.2. ensure that it has in place Protective Measures, which have been
reviewed and approved by NICE as appropriate to protect against a Data
Loss Event having taken account of the:
a) nature of the data to be protected;

b) harm that might result from a Data Loss Event;
c) state of technological development; and
d) cost of implementing any measures;

16.6.3. ensure that:

a) the Contractor Personnel do not process Personal Data except in
accordance with this Agreement (and in particular Annex 4);

b) it takes all reasonable steps to ensure the reliability and integrity of
any Contractor Personnel who have access to the Personal Data
and

c) ensure that they:
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i. are aware of and comply with the Contractor’s duties under
this clause;
ii. are subject to appropriate confidentiality undertakings with
the Contractor or any Sub-processor;
iii. areinformed 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
NICE or as otherwise permitted by this Agreement; and
iv.  have undergone adequate training in the use, care, protection
and handling of Personal Data; and
d) not transfer Personal Data outside of the EU unless the prior written
consent of NICE has been obtained and the following conditions
are fulfilled:

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

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

iii. the Contractor 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 NICE in
meeting its obligations); and

iv. the Contractor complies with any reasonable instructions
notified to it in advance by NICE with respect to the
processing of the Personal Data;

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

16.7. Subject to clause 16.8, the Contractor shall notify NICE immediately if it:
a) receives a Data Subject Access Request (or purported Data Subject Access
Request);

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

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

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

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

or

becomes aware of a Data Loss Event.

16.8. The Contractor’s obligation to notify under clause 16.7 shall include the provision of
further information to NICE in phases, as details become available.

16.9. Taking into account the nature of the processing, the Contractor shall provide NICE
with full assistance in relation to either Party's obligations under Data Protection
Legislation and any complaint, communication or request made under clause 16.7
(and insofar as possible within the timescales reasonably required by the NICE)
including by promptly providing:

16.9.1.

16.9.2.

16.9.3.

16.9.4.
16.9.5.

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

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

the NICE, at its request, with any Personal Data it holds in relation to a
Data Subject;

assistance as requested by NICE following any Data Loss Event;

assistance as requested by NICE with respect to any request from the
Information Commissioner’s Office, or any consultation by NICE with the
Information Commissioner's Office.

16.10. The Contractor shall maintain complete and accurate records and information to
allow NICE to audit the Contractor's compliance with the requirements of this
Clause 16 on reasonable notice and/or to provide NICE with evidence of its
compliance with the obligations set out in this Clause 16 and to demonstrate its
compliance with this clause.

16.11. The Contractor shall allow for audits of its Data Processing activity by NICE or the
NICE’s designated auditor.

16.12. The Contractor shall designate a data protection officer if required by the Data
Protection Legislation.
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17.

18.

16.13.

16.14.

16.15.

16.16.

16.17.

16.18.

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

notify NICE in writing of the intended Sub-processor and processing;
16.14.1. obtain the written consent of the NICE;

16.14.2. enter into a written agreement with the Sub-processor which give effect to
the terms set out in this clause 15 such that they apply to the Sub-
processor; and

16.14.3. provide NICE with such information regarding the Sub-processor as NICE
may reasonably require.

The Contractor shall remain fully liable for all acts or omissions of any Sub-
processor.

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

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

The Contractor agrees to indemnify and keep indemnified NICE against all claims
and proceedings and all liability, loss, costs and expenses incurred in connection
therewith by NICE and any Beneficiary as a result of any claim made or brought by
any individual or other legal person in respect of any loss, damage or distress
caused to that individual or other legal person as a result of the Contractor's
unauthorised processing, unlawful processing, destruction of and/or damage to any
Personal Data processed by the Contractor, its employees or agents in the
Contractor's performance of the Contract or as otherwise agreed between the
Parties.

You shall not offer any payment or gift to any member of staff of NICE or their family and
shall comply with the Bribery Act 2010. If this clause is breached with or without the your
knowledge, NICE shall be entitled: a) to terminate the Agreement and recover from the
Contractor the amount of any loss (including any consequential loss) resulting directly
from the breach and/or termination; and b)to recover from the Contractor the amount or
value of any such gift, consideration or commission

You shall maintain appropriate insurance to cover any liabilities you may have to NICE

under

this Agreement.
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19.

20.
21.

22.

23.

24.

25.

26.

You shall fully indemnify NICE from any losses, costs, damages or expenses of any kind,
whether direct or indirect, which arise out of or are connected with any breach by you of
this Agreement. Except in the case of death or personal injury caused by negligence, and
fraudulent misrepresentation or in other circumstances where liability may not be so
limited under any applicable law.

NICE shall only be liable to you for the payment for the Services.

In the event that you fail to observe or perform any of your obligations under this
Agreement in any way then NICE may end this Agreement immediately.

On termination of this Agreement for whatever reason, you immediately agree to return to
NICE all NICE material, and to cease associating yourself with NICE.

In addition to its rights under any other provision of the contract NICE may terminate the
contract at any time by giving you three months’ written notice

You shall not hold yourself out as acting on behalf of NICE without the permission of
NICE.

This Agreement cannot be varied except by the written consent of the nominated officers
of both Parties.

This Agreement shall be governed in all respects by English Law and the parties agree to
the jurisdiction of the courts of England and Wales

Please study this letter carefully. It should not be signed unless you understand and agree its
contents. It should be signed by an authorised signatory and returned to the NICE Contract
Manager as soon as possible.
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Authorised Signatories

Programme Director of Improvement
NICE CONTRACT MANAGER

Chief People Officer
NICE BUDGET HOLDER

Associate Director Procurement

NICE PROCUREMENT

Vice President

INTITUTE FOR HEALTHCARE IMPROVEMENT
AUTHORISED SIGNATORY OF THE

CONTRACTOR

Date: 10 Sep 2024

Date 10 Sep
Date 10S

Date 44 5ep 2024

This contract is not valid until all Signatures have been completed
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ANNEX 1

The Services

Executive and Board Development and Leadership for Improvement

IHI will provide a co-designed programme of learning and activity for executive and board
development, and leadership for improvement, tailored to support the senior leaders to be proactive and
participative leaders who maintain momentum, provide effective oversight and build the culture that
will enable and support the continued advancement of this high performing organisation.

Within the first month of the partnership, IHI will commencing leadership engagements at
the following cadence: Timeline Is indicative and maybe varied as NICE requires

Building Capability and Capacity for Improvement: Practicum for Teams
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Programme Overview

Programme Aim

This programme is designed to help teams:

IHI Resource Deployment

The specific team members are subject to change but the roles and responsibilities will
remain the same.
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ANNEX 2

Timeline
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ANNEX 3

Payment

Specify amount of payment for the Services (including or excluding VAT), timing and method of

payment.

Amount of Funding

Financial Year

Date(s) for Submission of Invoice(s)

31/10/24

31/12/24

31/3/25

VAT is not applicable

GRAND TOTAL

£99,966
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Annex 5

Identity of the Controller and
Processor

Controller: NICE

Processor:

Subject matter of the
processing

Duration of the processing

Purposes of the processing

The purpose of the processing is to allow
participants of the.

Nature of the processing

Data will be transferred from NICE to

When no longer needed it will be deleted.

Type of Personal Data

Categories of Data Subject

Plan for return and destruction
of the data once the processing
is complete

At the end of the contract, will destroy/delete details

of I
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