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THIS AGREEMENT is dated 17 October 2025

FORM OF AGREEMENT

BETWEEN

(1)

BUCKINGHAMSHIRE COUNCIL of The Gateway, Gatehouse Road, Aylesbury,
Buckinghamshire HP19 8FF (“the Council”); and

(2) AGINCARE HOMES HOLDINGS LIMITED incorporated and registered in England
and Wales with company number 07199693 whose registered office is at
Agincare House Admiralty Buildings, Castletown, Portland, Dorset, DT5 1BB
(“the Provider”)

RECITALS:

(A) The Council is a local authority as defined by section 270 of the Local
Government Act 1972.

(B) The Council sought proposals for the provision of residential care home, nursing,
and Extra Care services, as more particularly described in Schedule 2
(Specification) by means of a public tender exercise. The Council placed a tender
notice 2025/S 000-017209 on 28 April 2025 on the Central Digital Platform,
seeking expressions of interest from potential providers for the provision of the
Services.

(C) The Council has, through a competitive process, selected the Provider to provide
these Services and the Provider is willing and able to provide the Services in
accordance with the terms and conditions of this Agreement.

IT IS AGREED:

1. this Agreement is comprised of the following documents:

1.1 This Form of Agreement;

1.2 The Contract Particulars;

1.3 The Supplementary Conditions;

1.4 The Conditions of Contract;

1.5 The Schedules (excluding Schedule 4 (the Provider’s Tender) and

Schedule 1 (the Supplementary Conditions)); and
1.6 Schedule 4 (the Provider’s Tender)

and (unless otherwise expressly stated) any inconsistency between them
shall be resolved in accordance with the descending order of priority in
which they are listed above, save that, where any standards contained in
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Schedule 4 (the Provider’s Tender) exceed those in the Specification, the
higher standards contained in Schedule 4 (the Provider’s Tender) shall take
precedence.

2. Terms and expressions used in this Agreement shall have the meanings given in
clause 1 of the Conditions of Contract.
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EXECUTION AS A DEED
IN WITNESS whereof this Agreement has been executed by the Parties as a deed:

THE COMMON SEAL of ) Sealed By: Buckinghamshire Council Legal Services
BUCKINGHAMSHIRE COUNCIL ) = Sealed Time: 17 October 2025 | 12:43 BST

was hereunto affixed in the ) 5-2190

presence of:

Authorised Signatory

EXECUTED AS A DEED by
AGINCARE HOMES HOLDINGS
LTD acting by RAINA TAYLOR-
SUMMERSON, a director, in the

presence of a witness:

Witness Name: Andrew Needham

Witness Signature:

Address: Agincare House, Admiralty Buildings, Castletown, DT51BB

. Director
Occupation:
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CONTRACT PARTICULARS

No. Particular

1. Commencem
nt Date:

2. Initial Term:

3.  Charges:

4, Contract
Extension:

e

5. Address for

Service
Notices

Version: February 2021

of

Amendment to Conditions of Clause affected

Contract

5pm on 29 September 2025

From the Commencement Date until midnight
on 07 December 2035

As set out in Schedule 5

The Council’s option to extend the Contract
Period in Clause 3 (Extending the Initial Term)
shall apply, and the Contract Period may be
extended in any number of periods for up to a
total of 3 years in the aggregate, and the notice
period is twenty-four months

For the Council:

Director of Strategic Commissioning and
Procurement

Adults & Health Directorate

Buckinghamshire Council,

Walton Street Offices, Walton Street, Aylesbury,
Buckinghamshire

HP20 1UA

Email:
Ops_commandmarketmngt@buckinghamshire.g
ov.uk

For the Provider:

Raina Summerson or Andrew Needham Agincare
House Admiralty Buildings, Castletown, Portland,
Dorset, England, DT5 1BB

Email raina.summerson@agincare.com or
andrew.needham@agincare.com

Office Phone - 01305825500
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6. Service Levels Clause 6 applies (clause

and Service 6, clause
Credits Clause 12 does not apply 12,

) clause
Clause 30.5 applies 30

Schedul
e3)

7. Transport clause 8.6 applies (clause
8.6)

8.  Key Personnel clause 13 does not apply

(clause
13)
9. Safeguarding clause 15 applies (clause
15)
10. The Schedule 12 applies
Establishments
11. Parent clause 19.4 and Schedule 16 do not apply
Company
Guarantee
12. Performance clause 19.5 and Schedule 17 do not apply
Bond
13. Price clause 11.14 applies
Adjustment
14. Audit Period for which records must be maintained (clause
after the end of the Agreement: 28)

12 years
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15. Liability and No additional provisions relating to liability (clause
Indemnity 23)

16. Insurance Public Liability Insurance: £10 million per claim or (clause
series of claims 24)

Employer’s Liability Insurance: £10 million per
claim or series of claims

Either Professional Indemnity Insurance or
Medical Malpractice Insurance (as appropriate):
in either case at a minimum of £5 million per
claim or series of claims

17. Additional Additional Insurances are not required (clause
Insurances 24)

18. Business clause 10 applies (clause
Continuity 10)

19. Branding Schedule 14 does not apply (Schedul
Principles e 14)

20. Break Clause clause 31 does not apply (clause

31)

21. Commercially  Schedule 11 applies (Schedul
Sensitive e11)
Information

22. Material Sub- Clause 21 applies and the below are Material (clause
Contractors Sub-Contractors and the Sub-Contract with such 21)
and Material Material Sub-Contractor shall be a Material Sub-
Sub-Contracts  Contract:

a) Agincare (Southwark) Limited (co. reg.
no. 14657122) (Reg. Office Address:
Agincare House, Admiralty Buildings,
Castletown, Portland, Dorset, DT5 1BB)
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CONDITIONS OF CONTRACT
IT IS HEREBY AGREED As FOLLOWS:
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DEFINITIONS AND INTERPRETATION

The definitions and rules of interpretation in this clause apply in this Agreement.

Achieved Service Levels: in respect of the Services (or part of) in any measurement
period, the standard of performance actually achieved by the Provider in the
provision of the Services in the measurement period in question (calculated and
expressed in the same way as the Service Level for the Services is calculated and
expressed in Schedule 3 (Service Levels)).

Agreement: all those documents which are set out in paragraph 1 of the Form of
Agreement.
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Appendix: means an appendix or appendices (or annex) to this Agreement.

Associated Company: any holding company from time to time of the Provider and
any subsidiary from time to time of the Provider, or any subsidiary of any such
holding company.

Authorised Representatives: the persons respectively designated as such by the
Council and the Provider, the first such persons being set out in Schedule 6
(Contract Management).

Best Industry Practice: the standards which fall within the upper quartile in the
relevant industry for the provision of comparable services which are substantially
similar to the Services or the relevant part of them, having regard to factors such
as the nature and size of the parties, the Service Levels, the Term, the Charges and
any other relevant factors.

Best Value Duty: means the duty imposed on the Council by Part 1 of the Local
Government Act 1999 (“1999 Act”) (as may be amended from time to time) and
under which the Council is under a statutory duty to continuously improve the way
its functions are exercised having regard to a combination of economy, efficiency
and effectiveness and to the guidance issued from time to time by the Secretary of
State, the Public Sector Audit Appointments Limited and the Chartered Institute of
Public Finance and Accountancy pursuant to or in connection with Part 1 of the
1999 Act and any subsequent legislation.

Block Beds: means the number of bed spaces purchased by the Council in
accordance with the Specification (Schedule 2).

Bribery Act: the Bribery Act 2010 and any subordinate legislation made under that
Act from time to time together with any guidance or codes of practice issued by
the relevant government department concerning the legislation.

Business Continuity Plan: a plan agreed by the parties to provide effective
prevention and recovery in connection with the Services if the Services are exposed
to internal and/or external threats.

Catastrophic Failure

(a) a failure by the Provider for whatever reason to implement the Business
Continuity Plan successfully and in accordance with its terms on the
occurrence of an internal or external threat; and/ or

(b) any action by the Provider, whether in relation to the Services and this
Agreement or otherwise, which in the reasonable opinion of the Council's
Representative has or may cause significant harm to the reputation of the
Council.

Change: any change to this Agreement including to any of the Services.

Change Control Procedure: the procedure for changing this Agreement, as set out
in Schedule 8 (Change Control).

Change Control Note: the written record of a Change agreed or to be agreed by
the Parties pursuant to the Change Control Procedure.
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Charges: the sums which shall become due and payable by the Council to the
Provider in respect of the Services in accordance with the provisions of this
Agreement, as such charges are set out in Schedule 5 (Charges and Payment).

Commencement Date: means the date specified in the Contract Particulars or if
none stated, the date of this Agreement.

Commercially Sensitive Information: the information listed in Schedule 11
(Commercially Sensitive Information) comprising the information of a
commercially sensitive nature relating to the Provider, its intellectual property
rights or its business or which the Provider has indicated to the Council that, if
disclosed by the Council, would cause the Provider significant commercial
disadvantage or material financial loss.

Comparable Supply: means the supply of services to another customer of the
Provider that are the same or similar to any of the Services.

Contract Particulars: the contract particulars contained forming part of this
Agreement.

Contract Year: a period of 12 months, commencing on the Commencement Date.

Council Void: means a Void Bed that arises due to the Council making insufficient
referrals of Service Users to utilise all of the Block Beds at the relevant Dependency
Level and/or making inappropriate (including where the relevant Dependency Level
has been reached) referrals where the Provider is not obliged to accept such Service
Users.

Council Assets: any materials, plant or equipment owned or held by the Council
and provided by the Council for use in providing the Services.

Data Controller: as defined in the Data Protection Legislation.

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

Data Processor: as defined in the Data Protection Legislation.

Data Protection Impact Assessment: an assessment by the Data Controller of the
impact of the envisaged processing on the protection of Personal Data.

Data Protection Legislation: (i) the DPA; (ii) the UK General Data Protection
Regulation as defined in s3(10) (as supplemented by section 205(4) of the DPA ((UK
GDPR)); and (iii) any other applicable Law about the processing of Personal Data
and privacy (including, without limitation, the privacy of electronic
communications) in force from time to time in the UK.

Data Protection Officer: as defined in the Data Protection Legislation.

Data Subject: as defined in the Data Protection Legislation.
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Data Subject Access Request: 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.

Default: means any breach of the obligations of the Provider under the Agreement
or any default, act, omission or negligence of the Provider or Staff in connection
with or in relation to the subject matter of the Agreement.

Dependency Level: means the level of need of a Service User which is categorised
as Low Dependency, Medium Dependency or High Dependency, as the context
requires.

Dependency Tool: means the tool to be implemented by the Provider to monitor
Dependency Levels and undertake screenings of Service User Dependency Levels.
The Dependency Tool shall be one that is nationally recognised within the health
and social care sector; adheres to Best Industry Practice in how it operates; and
will enable the requirements of the Agreement to be discharged.

Dispute Resolution Procedure: the procedure set out in clause 20.

DPA: the Data Protection Act 2018.

Establishment: means the properties subject to a Lease being the place(s) where
Services are to be performed by the Provider namely:

(a) Hazlemere Lodge Care Home, Barn Lane, Cedar Ave, Hazlemere,
High Wycombe HP15 7BQ;

(b) St James Court (Extra Care) Barn Lane, Cedar Ave, Hazlemere, High
Wycombe HP15 7DQ;

(c) Swan House, High Street, Winslow, MK18 3DN;

(d) Swan Court (Extra Care) High Street, Winslow, MK18 3DR;

(e) The Chestnuts, Lavric Road, Aylesbury, HP12 8JN;

(f) Willowmead Court (Extra Care), Lavric Road, Aylesbury, HP12
8JW; and

(g) The Croft, Penningtons, Chestnut Lane, Amersham, HP6 6E).

as more specifically set out in the Specification (Schedule 2).

Environmental Information Regulations: the Environmental Information
Regulations 2004 (SI 2004/3391) together with any guidance and/or codes of
practice issued by the Information Commissioner or relevant government
department in relation to such regulations.

Exit Management Plan: the plan set out in Schedule 9 (Exit).

Expert: shall mean a professional person with social care and/or care home
expertise who can make an independent judgement appointed by the parties in
accordance with SC6 (Managing Void Disputes) to resolve a Voids Dispute.
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Extremist Activity: vocal or active opposition to fundamental British values,
including democracy, the rule of law, individual liberty and mutual respect and
tolerance of different faiths and beliefs.

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

Force Majeure Event: any event, occurrence, circumstance, matter or cause that
affects the performance by a party of its obligations under this Agreement arising
from acts, events, omissions, happenings or non-happenings that are not within a
party’s reasonable control which prevents or materially delays it from performing
its obligations under the Agreement including, without limitation:

(a) acts of Gods, flood, drought, earthquakes or other natural disaster;
(b) epidemic, outbreak, pandemic, or disease;

(c) terrorist attack, civil war, civil commotion or riots, war, threat of or
preparation of war, armed conflict, imposition of sanctions, political
unrest or embargo;

(d) nuclear, chemical or biological contamination or sonic boom;

(e) any Law or any action taken by a government or public authority
(excluding any action by the Council whilst acting in its role as a customer
under this Agreement);

(f)  collapse of a building(s), fire, explosion or accident.

FNC: Means funded nursing care. Funded Nursing Care is a financial support
mechanism provided by the NHS to cover the cost of nursing care in a care home.

Form of Agreement: the form of Agreement included within this Agreement.

Gross of Service User Contribution: the Council pays the Provider the full cost of
the placement and the Council bills the Service User for the Service User
Contribution.

High Dependency: means when using the Dependency Tool to evaluate the needs
of a Service User the result is either: Low, Medium or High Needs (see SC4.1)

Information: has the meaning given under section 84 of FOIA.

Initial Term: the period stated in the Contract Particulars commencing on the
Commencement Date.

Insolvency Event: where:

(a) the Provider suspends, or threatens to suspend, payment of its debts or is
unable to pay its debts as they fall due or admits inability to pay its debts
or (being a company or limited liability partnership) is deemed unable to
pay its debts within the meaning of section 123 of the Insolvency Act 1986
or (being an individual) is deemed either unable to pay its debts or as
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(b)

(c)

(d)

(g)

(h)

(i)

(i)

(k)

having no reasonable prospect of so doing, in either case, within the
meaning of section 268 of the Insolvency Act 1986 or(being a partnership)
has any partner to whom any of the foregoing apply;

the Provider commences negotiations with all or any class of its creditors
with a view to rescheduling any of its debts, or makes a proposal for or
enters into any compromise or arrangement with its creditors;

a petition is filed, a notice is given, a resolution is passed, or an order is
made, for or in connection with the winding up of the Provider (being a
company);

an application is made to court, or an order is made, for the appointment
of an administrator, or if a notice of intention to appoint an administrator
is given or if an administrator is appointed, over the Provider (being a
company);

the holder of a qualifying floating charge over the assets of the Provider
(being a company) has become entitled to appoint or has appointed an
administrative receiver;

a person becomes entitled to appoint a receiver over the assets of the
Provider or a receiver is appointed over the assets of the Provider;

the Provider (if an individual) is the subject of a bankruptcy petition or
order;

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

any event occurs, or proceeding is taken, with respect to the Provider in
any jurisdiction to which it is subject that has an effect equivalent or
similar to any of the events mentioned in (a) to (h) (inclusive);

the Provider suspends or ceases, or threatens to suspend or cease,
carrying on all or a substantial part of its business; or

the Provider (if an individual) dies or, by reason of illness or incapacity
(whether mental or physical), is incapable of managing his or her own
affairs or becomes a patient under any mental health legislation.

Intellectual Property: any and all intellectual property rights of any nature
anywhere in the world whether registered, registerable or otherwise, including
patents, utility models, trademarks, registered designs and domain names,
applications for any of the foregoing, trade or business names, goodwill, copyright
and rights in the nature of copyright, design rights, rights in databases, moral
rights, know-how and any other intellectual property rights which subsist in
computer software, computer programs, websites, documents, information,
techniques, business methods, drawings, logos, instruction manuals, lists and
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procedures and particulars of customers, marketing methods and procedures and
advertising literature, including the "look and feel" of any websites.

Key Personnel: those personnel identified in Schedule 6 (Contract Management)
for the roles attributed to such personnel, as modified pursuant to clause 13 (Key
Personnel).

Law: any law, statute, subordinate legislation within the meaning of section 21(1)
of the Interpretation Act 1978, bye-law, regulation, order, mandatory guidance or
code of practice, judgment of a relevant court of law, or directives or requirements
of any regulatory body with which the Provider is bound to comply.

Lease: means the lease(s) and/or service level agreement in respect of each
Establishment to be entered into between the Registered Landlord and the
Provider to make the Establishment available to the Provider for the provision of
the Services in the form as set out in Part 2 of Schedule 12.

Low Dependency: means when using the Dependency Tool to evaluate the needs
of a Service User the result is either: Low, Medium or High Needs (see SC4.1)

Management Reports: the reports to be prepared and presented by the Provider
in accordance with clause 17 and (Reporting and Meetings) and Schedule 6
(Contract Management) to include a comparison of Achieved Service Levels with
the Service Levels in the measurement period in question and measures to be
taken to remedy any deficiency in Achieved Service Levels.

Material Sub-Contract: any Material Sub-Contract detailed in the Contract
Particulars.

Material Sub-Contractor: any Material Sub-Contractor detailed in the Contract
Particulars.

Medium Dependency: means when using the Dependency Tool to evaluate the

needs of Service User the result is either: Low, Medium or High Needs (see SC4.1)

Necessary Consents: all approvals, certificates, authorisations, permissions,
licences, permits, regulations and consents necessary from time to time for the
performance of the Services.

Net of Service User Contribution: the Council pays the Provider the cost of the
placement less the charge for the Service User Contribution and the Provider
invoices the Service User for the Service User Contribution.

Payment Plan: the plan for payment of the Charges as set out in Schedule 5
(Charges and Payment).

Personal Data / Personal Data Breach: as defined in the Data Protection
Legislation.

Policies: the following of the Council’s policies:

(a) Adult Social Care and Integrated Commissioning (Quality
Monitoring Framework for Commissioned Providers);
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(b) Serious Concerns and Suspensions Policy; and

(c) all such Safeguarding Policies as are relevant to the Services, or
any part of them,

in each case, copies of which the Council shall provide to the Provider, and
shall replace the policies as the same may be updated by the Council from
time to time, provided that the Council shall issue any updated copy of any
such policy to the Provider.

Provider Void: means any Void Bed that is not a Council Void. The Provider Voids
include (without limitation) situations where a room cannot be used because of
fire safety works or other remedial works, the Provider cannot meet the overall
Dependency Level allocation for the Block Beds and/or where the Provider

commits an inappropriate refusal of the referral of a Service User.

Prohibited Act: the following constitute Prohibited Acts:

(a) offering, promising or agreeing to give to any servant of the Council any gift
or consideration of any kind as an inducement or reward for:

(i)

(ii)

doing or not doing (or for having done or not having done) any act in
relation to the obtaining or performance of this Agreement or any
other Agreement with the Council; or

showing favour or disfavour to any person in relation to this
Agreement or any other Agreement with the Council;

(b) committing any offence:

(i)

(i)
(iii)
(iv)

(v)

under the Bribery Act and or the Data Protection Legislation; or
under legislation creating offences in respect of fraudulent acts; or
at common law in respect of fraudulent acts in relation to this
Agreement or any other Agreement with the Council; or

defrauding or attempting to defraud or conspiring to defraud the
Council;

any action that may reasonably be considered to be to the detriment
of the Council and or any Service User’s welfare, either by positive
action or by omission. Such action shall include but is not limited to;
breach of any Law, related to health, safety and or care,
safeguarding, abuse, sexual allegations and or misconduct; financial
malpractice or business continuity failure;

Protective Measures: 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 measures adopted by it.
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Provider Party: the Provider's agents and providers, including each Sub-
Contractor.

Provider's Tender: the tender submitted by the Provider and other associated
documentation set out in Schedule 4 (Provider’s Tender).

Registered Landlord: Riverside Group Limited (Co. Reg. No. 30938R), Registered
Address: 2 Estuary Boulevard, Estuary Commerce Park, Liverpool, L24 8RF or any
subsequent freehold owner of the Establishments as may be the case from time to
time.

Refusal & Referral Report: has the meaning given to it in SC5.1.4.

Regulated Activity: in relation to children shall have the same meaning as set out
in Part 1 of Schedule 4 to the Safeguarding Vulnerable Groups Act 2006 and in
relation to vulnerable adults shall have the same meaning as set out in Part 2 of
Schedule 4 to the Safeguarding Vulnerable Groups Act 2006.

Regulated Activity Provider: shall have the same meaning as set out in section 6
of the Safeguarding Vulnerable Groups Act 2006.

Relevant Transfer: a relevant transfer for the purposes of TUPE.

Replacement Services: any services that are identical or substantially similar to any
of the Services and which the Council receives in substitution for any of the
Services following the termination or expiry of this Agreement, whether those
services are provided by the Council internally or by any Replacement Provider.

Replacement Provider: any third party Provider of Replacement Services
appointed by the Council from time to time.

Request for Information: a request for information or an apparent request under
the Code of Practice on Access to Government Information, FOIA or the
Environmental Information Regulations.

Schedule: any schedule (and any attached Appendix attached to the schedule) to
this Agreement.

Services: the services to be delivered by or on behalf of the Provider under this
Agreement, as more particularly described in Schedule 2 (Specification).

Service Credits: the sums attributable to a Service Failure as specified in Part 2 of
Schedule 3 (Service Levels).

Service Failure: a failure by the Provider to provide the Services in accordance with
any individual Service Level.

Service Levels: the minimum service levels to which the Services are to be
provided, in accordance with Schedule 3 (Service Levels).

Service User: mean a person assessed by the Council to need the Services and/or
a person receiving the benefit of the Services from the Provider.

Service User Contribution: means any sum to be recovered from a Service User as
specified by the Council in accordance with clause 11 (Charges and Payment).
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1.2

13

Staff: all employees, personnel, other workers, agents and consultants of the
Provider and of any Sub-Contractors who are engaged in the provision of the
Services from time to time.

Sub-Contract: a contract between one (1) or more suppliers, at any stage of
remoteness from the Council in a subcontracting chain, made wholly or
substantially for the purpose of performing (or contributing to the performance of)
the whole or any part of this Agreement (including, without limitation, any
Material Sub-Contract).

Sub-Contractor: providers that enter into a Sub-Contract with the Provider
(including, without limitation, any Material Sub-Contractor).

Sub-Processor: any third party appointed to process Personal Data on behalf of the
Provider related to this Agreement.

Supplementary Conditions: means the conditions listed in Schedule 1
(Supplementary Conditions) of this Agreement.

Term: the period of the Initial Term as may be varied by:

(a) any extensions to this Agreement which are agreed pursuant to clause 3
(Extending the Initial Term); or

(b)  the earlier termination of this Agreement in accordance with its terms.
Termination Date: the date of expiry or termination of this Agreement.
Termination Payment Default: is defined in Schedule 5 (Charges and Payment).

Total Occupancy means the total number of beds within the Block Beds that are
occupied by a Service User referred by the Council or if not occupied are a Council
Void.

TUPE: the Transfer of Undertakings (Protection of Employment) Regulations 2006
(SI 2006/246) (as amended from time to time).

Void Bed: means a bed purchased by the Council as part of the Block Beds not
currently in use but which is either a Provider Void or a Council Void.

Voids Dispute: means any dispute between the parties regarding the
categorisation of Void Beds under the Agreement.

Void Payment: means the sum payable by the Council to the Provider in
accordance with SC3 (Void Payments) of Schedule 1.

Working Day: Monday to Friday, excluding any public holidays in England and
Wales.

Clause, schedule and paragraph headings shall not affect the interpretation of this
Agreement.

A person includes a natural person, corporate or unincorporated body (whether or
not having separate legal personality).
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14

15

1.6

1.7

1.8

1.9

1.10

111

1.12

The Schedules and Appendices form part of this Agreement and shall have effect
as if set out in full in the body of this Agreement and any reference to this
Agreement includes the schedules, appendix and appendices (subject always to
the order of precedence of such documents as set out in the Form of Agreement).

A reference to a company shall include any company, corporation or other body
corporate, wherever and however incorporated or established.

Words in the singular shall include the plural and vice versa.

A reference to one gender shall include a reference to all other genders.

A reference to a statute or statutory provision is a reference to it as it is in force
for the time being, taking account of any amendment, extension, or re-enactment
and includes any subordinate legislation for the time being in force made under it.

A reference to writing or written includes e-mail.

Any obligation in this Agreement on a person not to do something includes an
obligation not to agree or allow that thing to be done.

A reference to a document is a reference to that document as varied or novated
(in each case, other than in breach of the provisions of this Agreement) at any time.

References to clauses, Schedules and Appendices are to the clauses, Schedules and
Appendices of this Agreement; references to paragraphs are to paragraphs of the
relevant Schedule (or Appendix as the case may be).

COMMENCEMENT AND DURATION

2.1

2.2

3.1

TERM

Subject to clause 2.2 below, this Agreement shall take effect on the
Commencement Date and shall continue for the Term unless it is otherwise
terminated in accordance with the provisions of this Agreement, or by operation
of Law or extended under clause 3 below.

It shall be a condition precedent to this Agreement that the Provider shall enter
into such Leases in relation to the Establishments as are necessary in order to
enable the Provider to deliver the Services, in the form as set out in Part 2 of
Schedule 12 (the Establishments).

EXTENDING THE INITIAL TERM

Where stipulated in the Contract Particulars, the Council may at its discretion
extend this Agreement beyond the Initial Term by such further period or periods
as stated in the Contract Particulars (the “Extension Period”). If the Council wishes
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3.2

3.3

4.

4.1

4.2

4.3

4.4

to extend this Agreement, it shall give the Provider the number of months' written
notice of such intention required by the Contract Particulars before the expiry of
the Initial Term or any Extension Period.

If the Council gives such notice then the Term shall be extended by the period set
out in the notice served pursuant to clause 3.1 above and the provisions of this
Agreement shall continue to apply throughout any Extension Period.

If the Council does not wish to extend this Agreement beyond the Initial Term this
Agreement shall expire on the expiry of the Initial Term and the provisions of clause
36 (Consequences of Termination) shall apply.

CONSENTS, PROVIDER'S WARRANTY, DUE DILIGENCE AND PERFORMANCE GUARANTEES

The Provider shall ensure that all Necessary Consents are in place to provide the
Services and the Council shall not (unless otherwise agreed in writing) incur any
additional costs associated with obtaining, maintaining or complying with the
same.

Where there is any conflict or inconsistency between the provisions of this
Agreement and the requirements of a Necessary Consent, then the latter shall
prevail, provided that the Provider has used reasonable endeavours to obtain a
Necessary Consent in line with the requirements of the Services.

The Provider shall be responsible for the accuracy of all drawings, documentation
and information supplied to the Council by the Provider in connection with the
supply of the Services and shall pay the Council any extra costs occasioned by any
discrepancies, errors or omissions therein.

The Provider acknowledges and confirms that:

(a) it has had an opportunity to carry out a thorough due diligence exercise
in relation to the Services and has asked the Council all the questions it
considers to be relevant for the purpose of establishing whether it is able
to provide the Services in accordance with the terms of this Agreement;

(b) it has received all information requested by it from the Council pursuant
to clause 4.4(a) to enable it to determine whether it is able to provide the
Services in accordance with the terms of this Agreement;

(c) it has made its own enquiries to satisfy itself as to the accuracy and
adequacy of any information supplied to it by or on behalf of the Council
pursuant to clause 4.4(b);

(d) it has reviewed and is familiar with the requirements and implications of
the Council’s Policies;

(e) it has raised all relevant due diligence questions with the Council before
the Commencement Date; and

(f) it has entered into this Agreement in reliance on its own due diligence.
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4.5

4.6

Save as provided in this Agreement, no representations, warranties or conditions
are given or assumed by the Council in respect of any information which is
provided to the Provider by the Council and any such representations, warranties
or conditions are excluded, save to the extent that such exclusion is prohibited by
Law. Save as otherwise expressly provided, the obligations of the Council under
the Agreement are obligations of the Council in its capacity as a contracting
counterparty and nothing in the Agreement shall operate as an obligation upon, or
in any other way fetter or constrain the Council in any other capacity, nor shall the
exercise by the Council of its duties and powers in any other capacity lead to any
liability under the Agreement (howsoever arising) on the part of the Council to the
Provider.

The Provider:

(a) as at the Commencement Date, warrants and represents that all
information contained in the Provider's Tender remains true, accurate and
not misleading, save as may have been specifically disclosed in writing to
the Council prior to execution of the Agreement;

(b)  shall promptly notify the Council in writing if it becomes aware during the
performance of this Agreement of any inaccuracies in any information
forming part of its due diligence in accordance with clause 4.4 above
which materially and adversely affects its ability to perform the Services
or meet any Service Levels; and

further warrants and represents that:

(c) it has full capacity and authority and all Necessary Consents (including
where its procedures so require, the consent of its parent company) to
enter into and perform its obligations under the Agreement and that the
Agreement is executed by a duly authorised representative of the
Provider;

(d) in entering the Agreement it has not committed any Prohibited Act or
been notified that any Staff are subject to an investigation or prosecution
which relates to a Prohibited Act;

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

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

(g) no proceedings or other steps have been taken and not discharged (nor,
to the best of its knowledge, are threatened) for the winding up of the
Provider or for its dissolution or for the appointment of a receiver,
administrative receiver, liquidator, manager, administrator or similar
officer in relation to any of the Provider’s assets or revenue;
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4.7

4.8

4.9

(h) it is aware of the various obligations imposed on it under the Policies and
has, and will continue to, disclose all such information, and provide such
assistance and cooperation to the Council as may be required from time
to time in respect of the issues addressed in those Policies insofar as the
same are relevant to the delivery of the Services;

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

(j)  inthethree (3) years prior to the date of the Agreement:

(i) it has conducted all financial accounting and reporting activities in
compliance, in all material respects, with the generally accepted
accounting principles that apply to it in any country where it files
accounts;

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

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

The Provider shall not be entitled to recover any additional costs from the Council
which arise from, or be relieved from any of its obligations as a result of, any
matters or inaccuracies notified to the Council by the Provider in accordance with
clause 4.6(b) save where such additional costs or adverse effect on performance
have been caused by the Provider having been provided with fundamentally
misleading information by or on behalf of the Council and the Provider could not
reasonably have known that the information was incorrect or misleading at the
time such information was provided. If this exception applies, the Provider shall be
entitled to recover such reasonable additional costs from the Council or shall be
relieved from performance of certain obligations as shall be agreed by the Parties
pursuant to the Change Control Procedure.

Nothing in this clause 4 shall limit or exclude the liability of the Council for fraud or
fraudulent misrepresentation.

The Provider shall take appropriate steps to ensure that neither the Provider nor
any of the Provider’s Staff are placed in a position where, in the reasonable opinion
of the Council, there is or may be an actual conflict, or a potential conflict, between
the pecuniary or personal interests of the Provider or the Provider’s Staff and any
of their respective obligations to the Council under the provisions of the
Agreement. The Provider will disclose to the Council full particulars of any such
conflict of interest which may arise immediately on discovery of the same.
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4.10

51

5.2

6.1

6.2

6.3

6.4

The Council reserves the right to terminate the Agreement immediately by notice
in writing and/or to take such other steps it deems necessary where, in the
reasonable opinion of the Council, there is or may be an actual conflict, or a
potential conflict, between the pecuniary or personal interests of the Provider or
any of the Provider’s Staff and any of their respective obligations to the Council
under the provisions of the Agreement. The actions of the Council pursuant to this
clause 4.10 shall not prejudice or affect any right of action or remedy which shall
have accrued or shall thereafter accrue to the Council.

THE SERVICES

SUPPLY OF SERVICES

The Provider shall provide the Services to the Council with effect from the
Commencement Date and for the duration of this Agreement in accordance with
the provisions of this Agreement.

In delivering the Services, the Provider shall use reasonable endeavours to secure
demonstrable, measurable and continuous improvement (having regard in
particular to economy, effectiveness and efficiency) in the performance of the
Services; the time, cost, quality and health and safety standards within the various
processes of the Service and generally to provide best value to the Council and
Service Users.

SERVICE LEVELS
This clause 6 shall apply where stated in the Contract Particulars.

Where any part of the Service is stated in Schedule 3 (Service Levels) to be subject
to a specific Service Level, the Provider shall provide that part of the Service in such
a manner as will ensure that the Achieved Service Level in respect of that Service
is equal to or higher than such specific Service Level.

As existing Services are varied and new Services are added, Service Levels for the
same will be determined in accordance with Schedule 3 (Service Levels)

The Provider shall provide records of and Management Reports summarising the
Achieved Service Levels and attainment of other service expectations specified in
the Specification as provided for further in clause 17 (Reporting and Meetings).

In the event that any Achieved Service Level falls short of the relevant Service
Level, without prejudice to any other rights the Council may have, the Council may
follow the procedures set out in the Policies.
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7. SERVICE STANDARDS

7.1 Without prejudice to clause 6 (Service Levels), the Provider shall provide the
Services, or procure that they are provided:

(a)

(b)

(c)

(d)
(e)

with due skill, care and diligence in accordance with Best Industry Practice
prevailing in the industry from time to time;

with adequate number of Staff who are appropriately experienced,
qualified and trained to perform the Services and ensure that Staff comply
with the Provider’s obligations under the Agreement;

in all respects in accordance with the Council's policies set out in Schedule
2 including, it’s health and safety policy, and the Policies;

in accordance with all applicable Laws; and

the requirements of the Agreement (including the Specification).

7.2 Without limiting the general obligation set out in clause 7.1, the Provider shall (and
shall procure that the Provider's Staff shall):

(a)

(b)

perform its obligations under this Agreement (including those in relation
to the Services) in accordance with:

(i)  allapplicable equality Law (whether in relation to race, sex, gender
reassignment, age, disability, sexual orientation, religion or belief,
pregnancy, maternity or otherwise and including (without
limitation) the Equality Act 2010, the Part-time Workers
(Prevention of Less Favourable Treatment) Regulations 2000, the
Fixed-term Employees (Prevention of Less Favourable Treatment)
Regulations 2002 or any preceding, successor or amending
legislation concerning the same) and shall fully indemnify the
Council against all actions, claims, demands, proceedings,
damages, costs, charges and expenses whatsoever in respect of
any breach by the Provider of this obligation;

(i) any Council equality and diversity policy provided to the Provider
from time to time (including without limitation codes of practice
issued for combating discrimination); and

(i) any other requirements and instructions which the Council
reasonably imposes in connection with any equality obligations
imposed on the Provider at any time under applicable equality
Law;

take all necessary steps, and inform the Council of the steps taken, to
prevent unlawful discrimination designated as such by any court or
tribunal;

at all times comply with the provisions of the Human Rights Act 1998 in
the performance of this Agreement. The Provider shall also undertake, or
refrain from undertaking, such acts as the Council requests so as to enable
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7.3

8.1

8.2

8.3

8.4

the Council to comply with its obligations under the Human Rights Act
1998; and

(d) comply with the quality standards set out in the Specification, and where
applicable shall maintain accreditation with the relevant authorisation
body. To the extent the standard of the Services are not specified in the
Agreement the Provider shall agree the relevant standard of the Services
with the Council’s Authorised Representative prior to the delivery of the
Services and the Provider shall undertake its obligations in accordance
with Best Industry Practice. In the event that the Provider’s Tender
contains any quality standards which exceeds that detailed in the
Specification then this clause 7.2 (d) shall be disapplied (to the extent that
the higher standards apply) and the Provider shall instead comply with the
higher quality standard detailed in the Provider’s Tender.

Where a complaint is received about the standard of Services or about the manner
in which any Services have been supplied or work has been performed or about
the materials or procedures used or about any other matter connected with the
performance of the Provider's obligations under the Agreement, then the Council
shall be entitled to investigate the complaint in accordance with the Policies, as
the same may be supplemented in any way by the monitoring and management
procedures in Schedule 6 (Contract Management). The Council may, in its sole
discretion, uphold the complaint and take further action in accordance with the
Policies, or clause 30 (Termination for Breach) of the Agreement, as the Council
may determine in its sole discretion.

HEALTH AND SAFETY

The Provider shall promptly notify the Council of any health and safety hazards,
which may arise in connection with the performance of the Agreement (including
those at the Establishments of which it becomes aware). The Provider shall instruct
its Staff to adopt any necessary associated safety measures in order to manage any
such material health and safety hazards.

While on the Establishments, the Provider shall comply with any health and safety
measures implemented by the Registered Landlord in respect of Staff and other
persons working on the Establishments.

The Provider shall notify the Council and the Registered Landlord immediately in
the event of any incident occurring in the performance of the Agreement on the
Establishments where that incident causes any personal injury or damage to
property that could give rise to personal injury.

The Provider shall comply with the requirements of the Health and Safety at Work
etc. Act 1974 and any other acts, orders, regulations and codes of practice relating
to health and safety, which may apply to Provider Staff and other persons working
on the Establishments in the performance of the Agreement.
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8.5

8.6

The Provider shall ensure that its health and safety policy statement (as required
by the Health and Safety at Work etc Act 1974) is made available to the Council on

request.

This clause 8.6 shall apply where stated in the Contract Particulars. The Provider
must ensure that any transport provided in conjunction with the Services is in
compliance with all Laws, regulations and Best Industry Practice, including without
limitation:

(a)

(b)

(d)

(f)

(g)

(h)

(i)

the driver and/or escort being subject to a valid enhanced disclosure
check for regulated activity (pursuant to clause 15 (Safeguarding Children
and Vulnerable Adults) of this Agreement) undertaken through the
Disclosure and Barring Service (DBS) including a check against the adults’
barred list or the children’s barred list as appropriate (and which is
rechecked a minimum of every three years), a valid licence and all
required authorisations to use the relevant vehicle;

that each vehicle used in the provision of the Services has current vehicle
insurance appropriate to the type of service being provided (including the
vehicle being insured for business use).

they keep suitable transport records which can be viewed by the Council
as part of the monitoring arrangements referred to in clause 17 (Reporting
and Meetings) and/or clause 18 (Monitoring) of this Agreement or at any
other time at the Council's reasonable request. The number of passengers
must never exceed the insured or licensed maximum;

the vehicles used in the Services (and any additional equipment on the
vehicle) are maintained and serviced in accordance with the
manufacturer's instructions with full records being kept to verify this and
must have a current MOT Certificate if appropriate;

the vehicles used in the Services are suitable for the type and condition of
passengers to be carried, and having seat belts, personal restraints or
other equipment which conform to the relevant British Standard and
which are used in all instances;

the vehicles are always driven safely and with consideration to
passengers' needs. This includes conforming to all road traffic legislation
and never driving whilst under the influence of any amount of alcohol,
drugs or medication;

the driver must always be properly trained in handling the type of vehicle
and the nature of the passengers to be carried. The latter will not apply if
a suitable escort is provided;

all vehicles carry a first aid kit that conforms to legislation. Fire
extinguishers will also be carried on the vehicles and these will be
maintained in accordance with the manufacturer's instructions;

in the event of the breakdown of a vehicle or the sickness of a driver it will
be the responsibility of the Provider to provide a replacement vehicle
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9.1

9.2

9.3

9.4

9.5

and/or driver in order to ensure continuation of the Services as applicable
and such replacement vehicle will be of the standard stipulated within this
Agreement;

(j) second hand equipment will not be used unless its history is known and it
has full instructions so that it can be fitted and used correctly. The seat or
harness must be appropriate for the vehicle in which it is used and be
fitted in accordance with the manufacturer's instructions; and

(k) any door safety locks must be used.

The Council shall, throughout the Term, have the right and the power to undertake
any number of spot checks, without notice, of the vehicles and/or any documents
or registrations relating to the vehicles as may be reasonably required to ensure
they are in compliance with the obligations under this Agreement. The Provider
shall provide all reasonable assistance to the Council in the completion of such
checks.

THE ESTABLISHMENTS

The Council shall, subject to clause 8 (Health and Safety) and clause 14 ((Other
personnel used to be provide the Services) and the provisions of the Lease set out
in Part 2 of Schedule 12 (The Establishments), use its reasonable endeavours to
procure that the Registered Landlord will:

(a) enter into the Lease substantially in the form set out in Part 2 of
Schedule 12 (The Establishments) and;

(b) provide the Provider (and its Sub-Contractors) with access to such
parts of the Establishments as the Provider reasonably requires for
the purposes only of properly providing the Services.

The Provider is deemed to have inspected the relevant Establishments before
submitting its tender and to have made appropriate enquiries so as to be satisfied
in relation to all matters connected with the performance of its obligations under
the Agreement.

The Council shall use its reasonable endeavours to procure that the Registered
Landlord will provide the Provider with such accommodation and facilities in the
Establishments as is specified in Schedule 12 (Establishments).

Subject to the requirements of clause 36 (Consequences of Termination) and the
Exit Management Plan, in the event of the expiry or termination of the Agreement,
the Council shall use its reasonable endeavours to procure that the Registered
Landlord will, on reasonable notice, provide the Provider with such access as the
Provider reasonably requires to the Establishments to remove any of the Provider's
equipment. All such equipment shall be promptly removed by the Provider.

The Provider shall ensure that:
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9.6

9.7

(b)

(c)

(d)

(g)

(h)

it complies fully with its obligations in respect of the repair and
maintenance of the Establishments in accordance with the relevant Lease
for each Establishment;

it provides regular reports to the Council on any scheduled or routine
maintenance and any reactive maintenance which it carries out in respect
of each Establishment;

it reports any issues in respect of the state of repair which are described
as the Provider’s responsibility under the relevant Lease in respect of each
of the Establishments as soon as reasonably practicable and in any event
within one (1) month of becoming aware of the relevant issue;

it provides regular reports to the Council on any scheduled or routine
maintenance and any reactive maintenance which the Registered
Landlord carries out in respect of each Establishment;

it reports any issues in respect of the state of repair which are described
as the Registered Landlord’s responsibility under the relevant Lease in
respect of each of the Establishments as soon as reasonably practicable
and in any event within one (1) month of becoming aware of the relevant
issue;

it informs the Council of any dispute between the Provider and the
Registered Landlord in respect of their respective repair and maintenance
obligations under the relevant Lease for each Establishment as soon as
reasonably practicable and in any event within five (5) Working Days of
the relevant dispute arising;

it uses its best endeavours to enforce any obligation on the Registered
Landlord to carry out its own repair and maintenance obligations in
respect of each Establishment under each Lease;

the Establishments are kept properly secure and that it will comply and
cooperate with the Registered Landlord and the Council's Authorised
Representative's reasonable directions regarding the security of the same;

only those Staff that are duly authorised to enter upon the Establishments
for the purposes of providing the Services, do so.

The Council shall use its reasonable endeavours to procure that the Registered
Landlord will maintain and repair each of the Establishments in accordance with
the relevant Lease, however, where such maintenance or repair arises directly
from the act, omission, default or negligence of the Provider or its representatives
(fair wear and tear excluded), the costs incurred by the Registered Landlord in
maintaining and repairing the same may, in accordance with the relevant Lease
shall be recoverable from the Provider as a debt.

The Provider shall notify the Council and the Registered Landlord immediately on
becoming aware of any damage caused by the Provider, the Provider’s Personnel,
its agents, or Sub-Contractors to any property of the Council or the Registered
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9.8

9.9

9.10

9.11

9.12

9.13

10.

10.1

Landlord, to any of the Establishments or to any property of any other recipient of
the Services in the course of providing the Services.

Unless otherwise agreed in writing, the Provider shall provide all the equipment
necessary for the supply of the Services.

The Provider shall not deliver any equipment nor begin any work on the
Establishments without obtaining prior approval from the Council and the
Registered Landlord.

All equipment brought onto the Establishments shall be at the Provider’s own risk
and neither the Council or the Registered Landlord shall have any liability for any
loss of or damage to any equipment unless the Provider is able to demonstrate
that such loss or damage was caused by the Council’s or the Registered Landlord’s
default (as the case may be). The Provider shall provide for the haulage or carriage
thereof to the Establishments and the removal of equipment when no longer
required at its sole cost. Unless otherwise agreed, equipment brought onto the
Establishments will remain the property of the Provider.

The Provider shall maintain all items of equipment for which it is responsible under
each Lease within each Establishment in a safe, serviceable and clean condition.

The Provider shall, at the Council’s or the Registered Landlord’s written request, at
its own expense and as soon as reasonably practicable:

(a) remove from any Establishment any equipment which in the reasonable
opinion of the Council or the Registered Landlord is either hazardous,
noxious or not in accordance with the Agreement; and

(b) replace such item with a suitable substitute item of equipment.

On termination or expiry of the Agreement the Provider shall remove the
equipment together with any other materials used by the Provider to supply the
Services and shall leave the Establishments in a clean, safe and tidy condition. The
Provider is solely responsible for making good any damage to the Establishments
or any objects contained thereon, other than fair wear and tear, which is caused
by the Provider or Provider Personnel in accordance with the relevant Lease.

BUSINESS CONTINUITY

The Provider shall provide no later than sixty (60) Working Days after the
Commencement Date a Business Continuity Plan capable of acceptance by the
Council which shall ensure that the Provider can restore or regenerate full business
activity in the event of an internal or external threat within a reasonable period of
time as specified by the Council.
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11.

111

The Business Continuity Plan shall contain but shall not be limited to timescales
and methods for ensuring business continuity in respect of a major failure of the
Services or any part thereof.

The content of any Business Continuity Plan submitted in accordance with this
clause 10 shall be agreed and / or determined by the Council’s Authorised
Representative and in the event that the Council’s Authorised Representative
raises any concerns regarding such Business Continuity Plan then the Provider shall
submit a revised Business Continuity Plan, addressing any such concerns, within
thirty (30) days of such concerns being notified to the Provider in writing.

The Provider shall take reasonable care to ensure that in the performance of its
obligations under the Agreement it does not disrupt the operations of the Council,
its employees or any other contractor employed by the Council. The Provider shall
immediately inform the Council of any internal and/or external threat which
affects or might affect its ability at any time to perform its obligations under the
Agreement. In the event of an internal and/or external threat the Provider must
enact their Business Continuity Plan.

The Provider shall comply at all times with the relevant provisions of the Business
Continuity Plan, unless the Council has provided explicit written consent. The
Provider shall review and assess the Business Continuity Plan, which shall include
the identification and testing of the critical elements of the Business Continuity
Plan, every twelve (12) months and produce a report to the Council within ten (10)
Working Days of the success or failure thereof. If the Council is not at that time
satisfied with the Business Continuity Plan provided by the Provider, the Provider
shall be required to take all reasonable steps to improve the Business Continuity
Plan to the Council’s satisfaction.

Any costs incurred in the preparation and implementation of the Business
Continuity Plan shall be the responsibility of the Provider.

CHARGES AND PAYMENT

PAYMENT AND INDEXATION

The provisions of this clause 11 shall be without prejudice to the generality of the
provisions of the Supplementary Conditions referred to in Schedule 1 below. In
the event that there is any inconsistency or conflict between the terms of this
clause 11 and the Supplementary Conditions in Schedule 1 below, then the
provisions of the Supplementary Conditions in Schedule 1 shall take precedence.

In consideration of the provision of the Services by the Provider in accordance with
the terms and conditions of this Agreement, the Council shall pay the Charges to
the Provider in accordance with the Payment Plan as set out in Schedule 5 (Charges
and Payment) subject to Supplementary Condition, SC3 (Void Payments).
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11.3

11.4

115

11.6

11.7

Where the Provider enters into a Sub-Contract, the Provider shall include in that
Sub-Contract a provision to pay the Sub-Contractor the Charges in accordance with
the Payment Plan within thirty (30) days of the date on which the Provider receives
a valid and undisputed invoice. An invoice shall be regarded as valid and
undisputed twenty (20) Working Days after the date on which it is received by the
Provider.

Where any Party disputes any sum to be paid by it then provided that the sum has
been disputed in good faith, interest due on any sums in dispute shall not accrue
until thirty (30) days after resolution of the dispute between the parties. The
Provider shall not suspend the supply of Services unless the Provider is entitled to
terminate the Agreement under clause 30.4 (Termination for Breach) for failure to
pay undisputed sums of money.

Subject to clause 11.3, interest shall accrue and be payable on the late payment of
any undisputed Charges under this Agreement at a rate of 4% per annum above
the then current base rate of the Bank of England. The Provider shall not suspend
the supply of the Services if any payment is overdue unless it is entitled to
terminate this Agreement under clause 30.4 (Termination for Breach) for failure to
pay undisputed charges.

The Charges are stated exclusive of VAT, which shall be added at the prevailing rate
as applicable and paid by the Council following delivery of a valid VAT invoice. The
Provider shall indemnify the Council against any liability (including any interest,
penalties or costs incurred) which is levied, demanded or assessed on the Council
at any time in respect of the Provider's failure to account for, or to pay, any VAT
relating to payments made to the Provider under this Agreement including,
without limitation, where the Provider is in breach of the covenants and warranties
contained at clause 21.5 (Sub-contracting and Assignment) of this Agreement.

Where applicable the Service User Contribution shall be collected directly from the
Service User by the Provider at the contribution rate assessed by the Council from
the period in which the Provider is notified of the Service User Contribution. The
Charges the Council pay the Provider are Net of Service User Contribution. If the
Service User Contribution changes, the Council will notify the Provider so that they
can change the amount they are collecting. The Provider is required to collect the
Service User Contribution directly from the Service User unless the Council agrees
to pay any Charges on a Gross of Service User Contribution basis in respect of that
Service User.

Where a Service User is assessed as being required to make a Service User
Contribution but fails to do so then the Provider shall seek to recover the debt
using the following procedure:

(a) Send an invoice to the Service User on day 1 of the arrears;

(b) A statement together with the next month’s invoice will be sent out
on day 28 of the arrears;
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11.11

11.12

11.13

11.14

11.15

(c) A chasing letter is sent out on day 56 of the arrears; and

(d) A second chasing letter is sent out on day 84 of the arrears including
a further account reminder of the unpaid element and if any sum
remains outstanding for a further 7 days thereafter then clause 11.8
shall apply.

If the Provider has followed the procedure set out in clause 11.7 above, and Service
User Contribution remains unpaid following the Provider’s debt collection process,
as set out in clause 11.7, then the debt shall be transferred to the Council on day
91 of the arrears and the Council shall pay the Provider the outstanding sum in
accordance with clause 11.1 above, and the Service User Contribution shall be
reduced to zero on the Council’s system thereafter. The Council will then, in
respect of that Service User, pay Charges on the basis of the full gross fee for each
period thereafter. In transferring the debt to the Council the Provider shall provide
full copies of all correspondence in relation to the debt and provide such assistance
as the Council requires.

In respect of a deceased Service User the Provider shall notify the Council’s
Authorised Representative of any outstanding Service User Contributions and
provide copies of all correspondence in relation to the debt.

Where the Provider is receiving payment of the Charges in respect of a Service User
the Provider shall not be entitled to (nor shall it seek) any payment in addition to
the Charges or benefit in kind from the Service User, family member/carer or any
other third party in respect of the Services unless consent in writing is provided by
the Council.

The Provider shall maintain complete and accurate records of, and supporting
documentation for, all amounts which may be chargeable to the Council pursuant
to this Agreement. Such records shall be retained for inspection by the Council for
seven (7) years from the end of the Contract Year to which the records relate.

The Council may retain or set off any sums owed to it by the Provider which have
fallen due and payable against any sums due to the Provider under this Agreement,
or any other agreement pursuant to which the Provider or any Associated
Company of the Provider provides goods or services to the Council.

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

The Charges shall remain fixed for the Initial Term and any Extension Period subject
to Supplementary Condition (SC) 1.1 as set out in Schedule 1.

In the event that the Council exercises its rights in accordance with the Policies,
such that the Council notifies the Provider, in accordance with those Policies, that
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13.

13.1

13.2

13.3

13.4

it will suspend placements to the Provider and accordingly no longer be liable to
make payments in respect of any Void, or otherwise, then the payment of the
Charges through the Council’s schedular of payments system (as described in
Schedule 5) shall be adjusted to reflect that fact for the duration of the application
of such suspension.

SERVICE CREDITS

Not Used

STAFF

KEY PERSONNEL
This clause 13 shall apply if so stated in the Contract Particulars.

Each Party shall appoint the persons named as such in Schedule 6 (Contract
Management) as the individuals who shall be responsible for the matters allocated
to such Key Personnel. The Key Personnel shall be those people who are identified
by each Party as being key to the success of the implementation and/or operation
of the Services and who shall be retained on the implementation and/or operation
of the Services for such time as a person is required to perform the role which has
been allocated to the applicable Key Personnel. The Key Personnel shall have the
authority to act on behalf of their respective Party on the matters for which they
are expressed to be responsible.

The Provider shall not remove or replace any of the Key Personnel unless:
(a) requested to do so by the Council;
(b) the person is on long-term sick leave;

(c) theelement of the Services in respect of which the individual was engaged
has been completed to the Council's satisfaction;

(d)  the person resigns from their employment with the Provider; or

(e) the Provider obtains the prior written consent of the Council.

The Provider shall inform the Council of the identity and background of any
replacements for any of the Key Personnel as soon as a suitable replacement has
been identified. The Council shall be entitled to interview any such person and may
object to any such proposed appointment within fifteen (15) Working Days of
being informed of or meeting any such replacement if, in its reasonable opinion, it
considers the proposed replacement to be unsuitable for any reason.

Each Party shall ensure that the role of each of its Key Personnel is not vacant (in
terms of a permanent representative) for more than twenty (20) Working Days.
Any replacement shall be as, or more, qualified and experienced as the previous
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13.6

14.

141

14.2

14.3

14.4

incumbent and fully competent to carry out the tasks assigned to the Key
Personnel whom they have replaced. A temporary replacement shall be identified
with immediate effect from the Provider or the Council becoming aware of the role
becoming vacant.

The Council may require the Provider to remove, or procure the removal of, any of
its Key Personnel whom it considers, in its reasonable opinion, to be unsatisfactory
for any reason which has a material impact on such person's responsibilities.

If the Provider replaces the Key Personnel as a consequence of this clause 13, the
cost of effecting such replacement shall be borne by the Provider.

OTHER STAFF USED TO PROVIDE THE SERVICES

At all times, the Provider shall ensure that:

(a) each of the Provider's Staff is suitably qualified, adequately trained and
capable of providing the applicable part of the Services in respect of which
they are engaged;

(b) thereisanadequate number of Staff to provide the Services in accordance
with this Agreement;

(c) only those Staff who are authorised by the Provider (under the
authorisation procedure to be agreed between the Parties) are involved
in providing the Services; and

(d)  Staff comply with all of the Council's policies detailed in Schedule 2.

The Council may refuse to grant access to, and remove, any of the Provider's Staff
who do not comply with any such policies, or if they otherwise present a security
threat.

The Provider shall replace any Staff who the Council reasonably decides to have
failed to carry out their duties with due skill and care. Following the removal of any
of the Provider's Staff for any reason, the Provider shall ensure such person is
replaced promptly with another person with the necessary training and skills to
meet the requirements of the Services. The decision of the Council as to whether
any person is to be excluded from being employed or engaged in delivering the
Services and as to whether the Provider has failed to comply with clause 14.4
below shall be final and conclusive and the Provider shall indemnify the Council in
respect of all claims, costs, losses and expenses arising from a decision under this
clause 14.3.

The Provider shall maintain up-to-date personnel records on Staff engaged in the
provision of the Services and, on request, provide information to the Council on
Staff which the Council reasonably requests. Failure to comply with such request
within fourteen (14) Working Days of the date of such request shall be deemed a
material Default under this Agreement. The Provider shall ensure at all times that
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15.1

15.2

15.3

154

15.5

15.6

15.7

it has the right to provide these records in compliance with the applicable Data
Protection Legislation.

The Provider shall use its best endeavours to ensure continuity of Staff and to
ensure that the turnover rate of Staff engaged in the provision or management of
the Services is at least as good at the prevailing industry norm for similar services,
locations and environments.

SAFEGUARDING CHILDREN AND VULNERABLE ADULTS
This clause 15 shall apply where stipulated in the Contract Particulars.

The Parties acknowledge that the Provider is a Regulated Activity Provider with
ultimate responsibility for the management and control of the Regulated Activity
provided under this Agreement and for the purposes of the Safeguarding
Vulnerable Groups Act 2006.

The Provider shall ensure that all individuals engaged in the provision of the
Services are subject to a valid enhanced disclosure check for regulated activity
undertaken through the Disclosure and Barring Service (DBS), including a check
against the adults' barred list or the children's barred list, as appropriate and the
Provider shall monitor the level and validity of the checks under this clause 15.2
for each member of Staff.

The Provider warrants that at all times for the purposes of this Agreement it has
no reason to believe that any person who is or will be employed or engaged by the
Provider in the provision of the Services is barred from the activity in accordance
with the provisions of the Safeguarding Vulnerable Groups Act 2006 and any
regulations made thereunder, as amended from time to time.

The Provider shall immediately notify the Council of any information that it
reasonably requests to enable it to be satisfied that the obligations of this clause
15 have been met.

The Provider shall refer information about any person carrying out the Services to
the DBS where it removes permission for such person to carry out the Services (or
would have, if such person had not otherwise ceased to carry out the Services)
because, in its opinion, such person has harmed or poses a risk of harm to any
service users/children/vulnerable adults.

The Provider shall not employ or use the services of any person who is barred from,
or whose previous conduct or records indicate that they would not be suitable to
carry out Regulated Activity or who may otherwise present a risk to Service Users.

The Provider will, at its sole cost ensure that:

(@) the Provider and all persons involved in any way in providing a service on
behalf of the Provider understand and operate in accordance with the
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16.

17.

17.1

safeguarding policies for Buckinghamshire as may be more specifically
described and required in the Specification and that they are
appropriately trained to recognise abuse;

(b) all Services provided under this Agreement comply with all relevant Law
including (without limitation) all statutes directives regulations orders
codes of practice and best practice guidance (as amended from time to
time) related to the prevention of, and protection from, abuse issued by
(but without limitation) any government department;

(c) all persons involved in providing a service on behalf of the Provider
cooperate fully with all investigations by the Council or any person
authorised by the Council (including any Safeguarding Board or other
supervisory board in relation to either vulnerable adults or children) to
conduct such investigations of any alleged, suspected or actual abuse;

(d) the Council is informed immediately of any adult or child protection
investigation, concern or adult/child protection strategy arising from or
related to the delivery of Services under this Agreement or where they
have grounds to believe there has been abuse of a Vulnerable Adult or
child, in accordance with the published Buckinghamshire Inter-Agency
Safeguarding Adults procedures, or abuse of a child, in accordance with
the Buckinghamshire Inter Agency Child Protection procedures as may be
further described in the Specification; and

(e)  there are robust arrangements for the auditing, monitoring and reporting
of activity related to protection from abuse.

Where in the sole opinion of the Council, the safeguarding vulnerable adults or
safeguarding children policies are invoked in respect of the Services, the Council
will be entitled to reasonably withhold any new business until such time as any
issue is resolved to the satisfaction of the Council and the Provider hereby waives
any claims that it might have for any losses or other damages arising from the
withholding of new business by the Council in accordance with this clause 15.8.

TUPE

The Parties agree that the provisions of Schedule 10 (TUPE) shall apply to any
Relevant Transfer of staff under this Agreement.

CONTRACT MANAGEMENT

REPORTING AND MEETINGS

The Provider shall comply with all of its reporting and meeting obligations
described in the Policies in accordance with any instruction from the Council issued
in connection with the Policies from time to time.
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18.

18.1

18.2

18.3

18.4

19.

19.1

19.2

Without prejudice to the generality of clause 17.1 above, the Provider shall provide
the Management Reports in a form and at intervals as required by the Council in
accordance with Schedule 6 (Contract Management).

Without prejudice to the generality of clause 17.1 above, the Authorised
Representatives and relevant Key Personnel (if applicable) shall meet at times as
required by the Council in accordance with Schedule 6 (Contract Management) and
the Provider shall, at each meeting, provide information as required by the Council
in accordance with Schedule 6 (Contract Management).

MONITORING

The Council shall monitor the Provider’s performance of the Services in accordance
with the Policies.

Without prejudice to the generality of clause 18.1 above, the Council shall monitor
the performance of the Services by the Provider in accordance with Schedule 6
(Contract Management).

The Provider shall in so far as it is able at all reasonable times during the period of
this Agreement allow the Council’s Authorised Representative and/or such persons
as may be reasonably nominated by the Council’s Authorised Representative
reasonable access to review the provision of the Services including information,
records and documentation in relation to the Services, Service User and Staff
necessary for the Council to effectively monitor the performance of the Provider
in relation to the Agreement.

The Provider shall co-operate, and shall procure that its Sub-Contractors co-
operate, with the Council in carrying out the contract monitoring referred to in
clauses 17 and 18 at no additional charge to the Council.

CHANGE CONTROL, BENCHMARKING AND CONTINUOUS IMPROVEMENT
Any requirement for a Change shall be subject to the Change Control Procedure.

The Provider shall have an ongoing obligation throughout the Term to identify new
or potential improvements to the Services. As part of this obligation the Provider
shall identify and report to the Council's Representative quarterly in the first
Contract Year and once every six (6) months for the remainder of the Term on:

(a) the emergence of new and evolving relevant technologies which could
improve the Services;

(b) new or potential improvements to the Services including the quality,
responsiveness, procedures, benchmarking methods, performance
mechanisms and customer support services in relation to the Services;

(c) new or potential improvements to the interfaces or integration of the
Services with other services provided by third parties or the Council which
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19.4

19.5

20.

20.1

20.2

20.3

might result in efficiency or productivity gains or in reduction of
operational risk; and

(d) changesin ways of working that would enable the Services to be delivered
at lower costs and/or at greater benefits to the Council.

Any potential Changes highlighted as a result of the Provider's reporting in
accordance with clause 19.2 shall be addressed by the Parties using the Change
Control Procedure.

Where stipulated in the Contract Particulars the Provider shall procure delivery of
a parent company guarantee substantially in the form contained in Schedule 16
(Parent Company Guarantee).

Not used.

DISPUTE RESOLUTION

In addition to, or instead of, the Dispute Resolution Procedure outlined below in
this clause 20, the Provider acknowledges and accepts that in the event of any
dispute arising in connection with the Services, the Council’s Director of Strategic
Commissioning and Procurement (or such replacement role carrying out the same
function as may be the case from time to time) shall review the Council’s actions
in respect of such dispute in accordance with the Policies and may direct that any
action be taken in accordance with those Policies, or this Agreement, at such
director’s sole discretion.

Either Party may call an extraordinary meeting of the Parties by service of not less
than five (5) days' written notice and each Party agrees to procure that its
Authorised Representative together with any other member of Key Personnel
requested to attend by the Council (if any) shall attend all extraordinary meetings
called in accordance with this clause.

The members of the relevant meeting shall attempt in good faith to resolve
disputes arising out of this Agreement. If any dispute referred to a meeting is not
resolved at that meeting then either Party, by notice in writing to the other (a
Dispute Notice), may refer the dispute to senior officers of the Parties who shall
co-operate in good faith to resolve the dispute as amicably as possible within
fourteen (14) days of service of the Dispute Notice.

If the senior officers fail to resolve the dispute in the allotted time, then the Dispute
Resolution Procedure shall be deemed exhausted and the Parties will attempt to
settle the dispute by mediation in accordance with the CEDR Model Mediation
Procedure. Unless otherwise agreed between the Parties, the mediator shall be
nominated by CEDR Solve. To initiate the mediation, a Party must serve notice in
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21.

211

21.2

21.3

writing (ADR Notice) to the other Party to the Dispute, requesting mediation. A
copy of the ADR notice should be sent to CEDR Solve. The mediation will start not
later than ten (10) Working Days after the appointment of the mediator.

Recourse to this Dispute Resolution Procedure shall be binding on the Parties as to
submission to the mediation but not as to its outcome.

The commencement of mediation shall not prevent the Parties commencing or
continuing court proceedings in relation to the Dispute at a future date.
Accordingly all negotiations connected with the dispute shall be conducted in strict
confidence and without prejudice to the rights of the Parties in any future legal
proceedings. Except for any Party's right to seek interlocutory relief in the courts,
no Party may commence other legal proceedings under the jurisdiction of the
courts or any other form of arbitration unless the Parties have failed to reach a
binding agreement in the structured negotiations within sixty (60) days of the date
of appointment of the mediator (at which point the Dispute Resolution Procedure
shall be deemed to be exhausted).

If, with the assistance of the mediator, the Parties reach a settlement, such
settlement shall be reduced to writing and, once signed by the duly Authorised
Representative of each of the Parties, shall become binding on the Parties. Failing
agreement, either of the Parties may invite the mediator to provide a non-binding
but informative written opinion. Such an opinion shall be provided on a without
prejudice basis and shall not be used in evidence in any proceedings relating to the
Agreement without the prior written consent of the Parties.

The Parties shall bear their own legal costs of this Dispute Resolution Procedure,
but the costs and expenses of mediation shall be borne by the Parties equally.

SUB-CONTRACTING AND ASSIGNMENT

Subject to clause 21.2, the Provider shall not assign, novate, transfer, Sub-Contract
or otherwise dispose of any or all of its rights or obligations under this Agreement
without the prior written consent of the Council. The giving of consent is at the
Council’s absolute discretion.

The Council shall be deemed to have consented to the entering of any Sub-
Contract, or any Material Sub-Contract where stated in the Contract Particulars.

In the event that any assignment, novation, transfer or Sub-Contracting is
permitted by the Council pursuant to clause 21.1 or 21.2, such consent shall not
relieve the Provider from any liability or obligation under this Agreement and the
Provider shall be responsible for the acts, omissions, defaults or neglect of any Sub-
Contractor and its agents or employees in all respects as if they were the acts,
omissions, defaults or neglect of the Provider.
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21.6

21.7

21.8

21.9

21.10

Where the Council gives consent to the Provider to Sub-Contract the Services (or
any part thereof) in accordance with clause 21.1 or 21.2 such consent shall be
limited to the matters within the scope of that permission and the Provider shall
not proceed unless it has satisfied all matters required by the Council as a condition
of grant of its consent.

Without prejudice to the generality of clause 21.4 above, it shall be a condition of
any consent by the Council to any Sub-Contract (including any Material Sub-
Contract) that the Provider:

(@) covenants that it is not VAT grouped (as that is described in HMRC's
policy paper “Use of VAT grouping within the care industry” (dated 24
April 2025) (as the same may be updated from time to time) (a VAT
Group) with the Sub-Contractor or Material Sub-Contractor (as the
case may be) at the date of any Sub-Contract or Material Sub-
Contract;

(b)  warrants that, as at the date that the Sub-Contract, or Material Sub-
Contract (as the case may be), comes into effect, the relevant Sub-
Contract or Material Sub-Contract is not entered into for the purpose
of establishing a VAT Grouping structure; and

(c) covenants that it will not, at any time, VAT Group with the Sub-
Contractor or Material Sub-Contractor during the Term.

In the event the Council gives consent in accordance with clause 21.1 or 21.2 and
the Provider enters into a Sub-Contract in connection with this Agreement, the
Provider shall ensure it has entered into a contract which imposes obligations on
its Sub-Contractors on the same terms as those imposed on it pursuant to this
Agreement and shall procure that the Sub-Contractor complies with such terms.
The Provider warrants that the Council shall have direct third-party rights pursuant
to the Contracts (Rights of Third Parties) Act 1999 under any Sub-Contract the
Provider enters into pursuant to this Agreement.

The Provider shall provide a copy, at no charge to the Council, of any such Sub-
Contract on receipt of a request for such by the Council’s Authorised
Representative.

The Provider shall not terminate, or materially amend the terms of any Sub-
Contract without the Council’s prior written consent.

The Council shall be entitled to novate the Agreement to any other body which
substantially performs any of the functions that previously had been performed by
the Council or any contracting authority as defined in Section 2 of the Procurement
Act 2023.

Any change in the legal status of the Council such that it ceases to be a contracting
authority as defined in Section 2 of the Procurement Act 2023 shall not affect the
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21.11

validity of the Agreement. In such circumstances, the Agreement shall bind and
inure to the benefit of any successor body to the Council.

Provided that the Council has given prior written consent, the Provider shall be
entitled to novate the Agreement where:

(@) the specific change in Provider was provided for in the procurement
process for the award of this Agreement; or

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

LIABILITY

22.

23.

231

23.2

23.3

234

INDEMNITIES

The Provider shall indemnify and hold harmless and keep indemnified the Council
against all actions, damages, judgements, proceedings, costs, sums, claims,
demands, liabilities, losses, expenses and any other liabilities whatsoever
howsoever caused, whether arising in tort (including negligence) default or breach
of this Agreement, to the full extent of that amount to the extent that any such
loss or claim is due to the breach of contract, negligence, wilful default or fraud of
itself or of its employees or of any of its representatives or Sub-Contractors save
to the extent that the same is directly caused by or directly arises from the
negligence, breach of this Agreement, or applicable Law by the Council or its
representatives (excluding any Staff).

LIMITATION OF LIABILITY

Subject to clause 23.5, neither Party shall be liable to the other Party (as far as
permitted by Law) for indirect special or consequential loss or damage in
connection with the Agreement which shall include, without limitation, any loss of
or damage to profit, revenue, contracts, anticipated savings, goodwill or business
opportunities whether direct or indirect.

Each Party shall at all times take all reasonable steps to minimise and mitigate any
loss or damage for which the relevant Party is entitled to bring a claim against the
other Party pursuant to this Agreement.

Not Used

Subject to clause 23.5, the Provider's total aggregate liability is unlimited in respect
of:

(a) the indemnities given by the Provider in:

(i) clause 22;
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235

23.6

24,

241

24.2

24.3

(iy  clause 29.2;
(i)  Schedule 10 (TUPE);
(b) any wilful default under this Agreement; and

(c) any breach of clause 33 (Prevention of bribery and prohibited acts).

Notwithstanding any other provision of this Agreement neither party limits or
excludes its liability for:

(a) fraud or fraudulent misrepresentation;
(b) death or personal injury caused by its negligence;
(c) breach of any obligation as to title implied by statute; or

(d) any other act or omission, liability for which may not be limited under any
applicable Law.

Subject to clauses 23.4 and 23.5 the Parties’ respective liability under this
Agreement shall be limited to the amount stated in the Contract Particulars.

INSURANCE

The Provider shall at its own cost effect and maintain with a reputable insurance
company a policy or policies of insurance providing as a minimum the levels of
cover stated in the Contract Particulars for:

(a) public liability insurance;

(b) employer's liability insurance in accordance with any legal requirement
for the time being in force in relation to any one claim or series of claims;

(c) professional indemnity and/or medical malpractice insurance and shall
ensure that all professional consultants or Sub-Contractors involved in the
provision of the Services hold and maintain appropriate cover;

(the Required Insurances) in respect of all risks which may be incurred by the
Provider, arising out of the Provider's performance of the Agreement, including
death or personal injury, loss of or damage to property or any other loss. Such
policies shall include cover in respect of any financial loss arising from any advice
given or omitted to be given by the Provider.

The Provider shall give the Council, on request, copies of all insurance policies
referred to in this clause or a broker's verification of insurance to demonstrate that
the Required Insurances are in place, together with receipts or other evidence of
payment of the latest premiums due under those policies.

If, for whatever reason, the Provider fails to give effect to and maintain the
Required Insurances, the Council may make alternative arrangements to protect
its interests and may recover the costs of such arrangements from the Provider.
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24.4

24.5

25.

25.1

25.2

25.3

254

25.5

The terms of any insurance or the amount of cover shall not relieve the Provider
of any liabilities under the Agreement.

The Provider shall hold and maintain the Required Insurances for a minimum of six
(6) years following the expiration or earlier termination of the Agreement or such
other period as detailed in the Contract Particulars.

INFORMATION

FREEDOM OF INFORMATION

The Provider acknowledges that the Council is subject to the requirements of the
FOIA and the Environmental Information Regulations (EIRs) and shall assist and co-
operate with the Council (at the Provider's expense) to enable the Council to
comply with these information disclosure requirements.

The Provider shall and shall procure that its Sub-Contractors shall:

(a) transfer the Request for Information to the Council as soon as practicable
after receipt and in any event within two (2) Working Days of receiving a
Request for Information;

(b) provide the Council with a copy of all Information in its possession or
power in the form that the Council requires within five (5) Working Days
(or such other period as the Council may reasonably specify) of the Council
requesting that Information; and

(c) provide all necessary assistance as reasonably requested by the Council to
enable the Council to respond to a Request for Information within the
time for compliance set out in section 10 of the FOIA or regulation 5 of the
EIRs.

The Council shall be responsible for determining at its absolute discretion whether
the Commercially Sensitive Information and/or any other Information:

(a) is exempt from disclosure in accordance with the provisions of the FOIA
or the EIRs; and/or

(b) isto be disclosed in response to a Request for Information.

In no event shall the Provider respond directly to a Request for Information unless
expressly authorised to do so by the Council.

The Provider acknowledges that the Council may be required under the FOIA and
EIRs to disclose Information (including Commercially Sensitive Information)
without consulting or obtaining consent from the Provider. The Council shall take
reasonable steps to notify the Provider of a Request For Information (in accordance
with the Secretary of State's section 45 Code of Practice on the Discharge of the
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25.6

25.7

26.

26.1

26.2

Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is
permissible and reasonably practical for it to do so but (notwithstanding any other
provision in this Agreement) the Council shall be responsible for determining in its
absolute discretion whether any Commercially Sensitive Information and/or any
other information is exempt from disclosure in accordance with the FOIA and/or
the Environmental Information Regulations. The Provider shall ensure that all
Information produced in the course of the Agreement or relating to the Agreement
is retained for disclosure and shall permit the Council to inspect such records as
requested from time to time.

The Provider acknowledges that any lists or Schedules provided by it outlining
Confidential Information are of indicative value only and that the Council may
nevertheless be obliged to disclose Confidential Information in accordance with
clause 25.5.

The Parties agree that the information listed in Schedule 15 (Agreed Information
available for Publication) of this Agreement may be published by the Council at
intervals elected by the Council in its sole discretion. The Provider acknowledges
that this list is not an exhaustive list and that the obligations and rights of the
Council under this clause 25 continue to apply in relation to information which may
or may not be included in Schedule 15 (Agreed Information available for
Publication).

DATA PROTECTION

The Provider shall (and shall procure that any and all Staff involved in the provision
of the Services) comply with all applicable requirements of Data Protection
Legislation including but not limited to any requirements specifically set out in this
Agreement.

The Parties acknowledge that for the purposes of the Data Protection Legislation,
the nature of the activity carried out by each of them from time to time in relation
to their respective obligations under this Agreement will determine the status of
each Party under the Data Protection Legislation. The Council envisages “that in
the provision of the Services the relationship is to be that of Joint Controllers,
however there may be some circumstances where a Party may act as:

i. “Controller” (where the other Party acts as the “Processor”);
ii. “Processor” (where the other Party acts as the “Controller”);

iii. “Independent Controller” of the Personal Data where the other Party is
also “Controller” of the same Personal Data in its own right (but there is
no element of joint control);

and further clauses relating to the relevant relationship between the Parties as
detailed above are set out in Schedule 18 (Data Protection) and shall each
apply to any Personal Data which is shared or otherwise processed in
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accordance with the Parties’ performance of their respective obligations, as is
determined, and as the case may be, from time to time due to the nature of
the Parties’ respective activities in discharge of such obligations.

27. CONFIDENTIALITY

27.1  Subject to clause 27.2, the Parties shall keep confidential all matters relating to this
Agreement and shall use all reasonable endeavours to prevent their
Representatives from making any disclosure to any person of any matters relating

hereto.

27.2  Clause 27.1 shall not apply to any disclosure of information:

(a)

(b)

()

(d)

(8)

(h)

(i)

required by any applicable Law, provided that clause 25.1 (Freedom of
Information) shall apply to any disclosures required under the FOIA or the
EIRs;

that is reasonably required by persons engaged by a Party in the
performance of such Party's obligations under this Agreement;

where a Party can demonstrate that such information is already generally
available and in the public domain otherwise than as a result of a breach
of clause 27.1;

by the Council of any document to which it is a party and which the Parties
to this Agreement have agreed contains no commercially sensitive
information;

to enable a determination to be made under clause 20 (Dispute
Resolution);

which is already lawfully in the possession of the receiving Party, prior to
its disclosure by the disclosing Party;

by the Council to any other department, office or agency of the
Government; and

by the Council to any other local authority, NHS body, regulator of social
care provision, or any other agency involved in the provision of social care
services in response to any concerns with the Provider’s performance of
the Services in accordance with the provisions of the Policies;

by the Council relating to this Agreement and in respect of which the
Provider has given its prior written consent to disclosure; or

where either Party has reasonable grounds to believe that the other Party
is involved in activity that may constitute a criminal offence under the
Bribery Act 2010 and the disclosure is being made to the Serious Fraud
Office.

27.3  On or before the Termination Date the Provider shall ensure that all documents,
records, and/or computer records in its possession, custody or control which relate
to personal information of the Authorities' employees, rate-payers or Service Users
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28.

28.1

28.2

28.3

28.4

and details of the Services received (in the case of Service Users), are delivered up
to the Council or securely destroyed, as instructed by the Council.

AupIT

During the Term, and for the period agreed in the Contract Particulars after the
Termination Date, the Council may conduct or be subject to an audit for the
following purposes:

(a) inaccordance with any of its various rights to audit the Services under the
Policies;

(b) to verify the accuracy of Charges (and proposed or actual variations to
them in accordance with this Agreement) and/or the costs of the Provider
(including any Sub-Contractors) at the level of detail agreed in Schedule 5
(Charges and Payment);

(c) toreview the integrity, confidentiality and security of any data relating to
the Council or any Service Users;

(d) to review the Provider's compliance with the DPA, the FOIA and EIRs in
accordance with clause 25 (Freedom of Information) and clause 26 (Data
Protection) and any other legislation applicable to the Services;

(e) toreview any records created during the provision of the Services;

(f)  to review any books of account kept by the Provider in connection with
the provision of the Services;

(g) tocarry out the audit and certification of the Council's accounts;

(h)  to carry out an examination pursuant to section 6(1) of the National Audit
Act 1983 or sections 44 and 46 of the Audit Commission Act 1998 of the
economy, efficiency and effectiveness with which the Council has used its
resources; or

(i)  to verify the accuracy and completeness of the Management Reports
delivered or required by this Agreement.

Except where an audit is imposed on the Council by a regulatory body, the Council
may not conduct an audit under this clause 28 more than twice in any calendar
year. For the avoidance of doubt this clause specifically relates to an audit in
compliance with clause 28.1 (g) above and does not relate to any contract
monitoring activities pursuant to clause 18 (Monitoring).

The Council shall use its reasonable endeavours to ensure that the conduct of each
audit does not unreasonably disrupt the Provider or delay the provision of the
Services.

Subject to the Council's obligations of confidentiality, the Provider shall on demand
provide the Council and any relevant regulatory body (and/or their agents or

Version: February 2021 Page 47 of 119



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

28.5

28.6

28.7

29.

29.1

representatives) with all reasonable co-operation and assistance in relation to each
audit, including:

(a) all information relevant to the Services that is requested by the above
persons within the permitted scope of the audit;

(b) reasonable access to any sites controlled by the Provider and to any
equipment used (whether exclusively or non-exclusively) in the
performance of the Services; and

(c) access to the Provider's Personnel.

The Council shall endeavour to (but is not obliged to) provide at least fifteen (15)
days’ notice of its or, where possible, a regulatory body's, intention to conduct an
audit.

The Parties agree that they shall bear their own respective costs and expenses
incurred in respect of compliance with their obligations under this clause, unless
the audit identifies a material failure to perform its obligations under this
Agreement in any material manner by the Provider in which case the Provider shall
reimburse the Council for all the Council's reasonable costs incurred in the course
of the audit.

If an audit identifies that:

(a) the Provider has failed to perform its obligations under this Agreement in
any material manner, the Parties shall agree and implement a remedial
plan. If the Provider's failure relates to a failure to provide any information
to the Council about the Charges, proposed Charges or the Provider's
costs, then the remedial plan shall include a requirement for the provision
of all such information;

(b)  the Council has overpaid any Charges, the Provider shall pay to the Council
the amount overpaid within twenty (20) days. The Council may deduct the
relevant amount from the Charges if the Provider fails to make this
payment; and

(c) the Council has underpaid any Charges, the Council shall pay to the
Provider the amount of the under-payment less the cost of audit incurred
by the Council if this was due to a default by the Provider in relation to
invoicing within twenty (20) days.

INTELLECTUAL PROPERTY

In the absence of prior written agreement by the Council to the contrary, all
Intellectual Property created by the Provider or any employee, agent or Sub-
Contractor of the Provider:

(a) inthe course of performing the Services; or

(b) exclusively for the purpose of performing the Services,
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29.2

30.

30.1

shall vest in the Council on creation.

The Provider shall indemnify the Council against all claims, demands, actions, costs,
expenses (including legal costs and disbursements on a solicitor and client basis),
losses and damages arising from or incurred by reason of any infringement or

alleged i

nfringement (including the defence of such alleged infringement) of any

Intellectual Property Right by the availability of the Services, except to the extent
that they have been caused by or contributed to by the Council's acts or omissions.

TERMINATION

TERMINATION FOR BREACH

Without

prejudice to other rights or remedies of the Council, the Council may

terminate this Agreement in whole or part with immediate effect (or on such date
as specified in the notice) by the service of written notice on the Provider if the

Provider
(a)
(b)

commits a material Default which is not capable of remedy;

commits a material Default and the Provider has not remedied the Default
to the satisfaction of the Council within fourteen (14) Working Days or
such other shorter or longer period which may be specified by the Council
after issue of a written notice specifying the Default and requesting it to
be remedied;

commits a Default on a persistent or repeated basis, whether in respect
of the same or different obligations of the Provider under the Agreement
and whether or not rectified;

commits (or any member of Staff commits) an act of grave misconduct in
the course of the business;

performs the Services in such a manner as gives rise to a right for the
Council to terminate the Agreement in accordance with the Policies;

is subject to any event giving rise to a right to terminate the Agreement
under the Policies;

the Provider commits a Catastrophic Failure;
the Provider is in an Insolvency Event;

the Provider ceases or threatens to cease to carry on business in the
United Kingdom or disposes of all its assets or ceases to carry on a
substantial part of its business or disposes of a substantial part of its assets

Version: February 2021 Page 49 of 119



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

30.2

30.3

30.4

which in the reasonable opinion of the Council would materially affect the
delivery of the Services;

(j)  undergoes a change of control and for this purpose where the Provider is
a company, there is a change of control if the majority of the shares
carrying a right to vote in the Provider or its holding company are required
by a person who is not at the date Agreement a major shareholder
(“holding company” shall have the same meaning as in section 1159 of the
Companies Act 2006) save that if there is a change from one subsidiary to
another (“subsidiary company” having the same meaning as in section
1159 of the Companies Act 2006) then that shall be deemed not to be
change of control for the purposes of this clause 30.1 (h);

(k) it falls within any of the provisions of Regulation 78, Procurement Act
2023;

(I)  the Provider or Staff has committed or commits, or attempts to commit in
any way a Prohibited Act;

(m) is convicted (or any member of Staff is convicted) of a serious criminal
offence related to the business or professional conduct;

(I)  any registrations or licences in relation to the provision of the Services are
cancelled by a regulatory body;

(m) has provided any information as part of its tender (Schedule 4, Provider’s
Tender) or given any information to the Council at any time prior to the
Council entering into a binding contract with the Provider which proves to
be materially untrue or incorrect;

(n)  hasa contract for services terminated due to the Provider’s default where
those services are similar to the Services;

(o) is nolonger able to enter any of the Establishments in order to carry out
the Services as the Provider’s Lease is terminated by the Registered
Landlord: or

(p) if thereis a change of control of a Material Sub-Contractor.

Without prejudice to the generality of clause 30.1 and other rights the Council
might have, the Council may terminate this Agreement in accordance with the
provisions of clause 4.10 (Consents, Provider’s warranty, due diligence and
performance guarantees) and clause 32 (Force Majeure).

If this Agreement is terminated by the Council for cause such termination shall be
at no loss or cost to the Council and the Provider hereby indemnifies the Council
against any such losses or costs which the Council may suffer as a result of any such
termination for cause.

The Provider may terminate this Agreement in the event that the Council commits
a Termination Payment Default by giving thirty (30) days' written notice to the
Council. In the event that the Council remedies the Termination Payment Default
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30.5

30.6

31.

31.1

31.2

in the thirty (30) day notice period, the Provider's notice to terminate this
Agreement shall be deemed to have been withdrawn.

This clause shall apply where stated in the Contract Particulars. In the event that
the Council is of the reasonable opinion that there has been a material breach of
this Agreement by the Provider, or the Provider's performance of its obligations
under the Agreement has failed to meet the requirement set out in the
Specification, or the circumstances described in the Policies in relation to the
Council having a Serious Concern (as defined in the Policies) apply and/or any event
described in Clause 30.1 (a)-(p) inclusive has occurred, then the Council may,
without prejudice to its rights or remedies under this clause 30 or, clause 31
(Termination on Notice) or Agreement, do any of the following:

(a) make such deduction from the Charges to be paid to the Provider as the
Council shall reasonably determine to reflect sums paid or sums which
would otherwise be payable in respect of such part or parts of the Services
as the Provider shall have failed to provide or perform adequately;

(b) exercise any right prescribed to it in the Policies in accordance with the
Policies;

(c) without terminating the Agreement, itself provide or procure the
provision of part or parts of the Services until such time as the Provider
shall have demonstrated to the reasonable satisfaction of the Council that
the Provider will once more be able to perform such part or parts of the
Services in accordance with the Agreement;

(d)  without terminating the Agreement, terminate the Agreement in respect
of part or parts of the Services only (whereupon a corresponding
reduction to the Charges shall be made) and thereafter itself provide or
procure a third party to provide such part or parts of the Services.

Without prejudice to any other rights the Council may have, the Council may
charge the Provider for any cost reasonably incurred by the Council and any
reasonable administration costs incurred in the provision of such part or parts of
the relevant Services by the Council or by a third party to the extent such costs
exceed the Charges which would otherwise be payable to the Provider for such
part or parts of the relevant Services and provided that the Council used its
reasonable endeavours to mitigate any additional expenditure in delivering such
part or parts of the Services itself, or obtaining replacement provision such part or
parts of the Services from a third party. Any such charges shall be recoverable by
the Council from the Provider as a debt.

TERMINATION ON NOTICE
Not used

Not used.
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32.

321

32.2

32.3

324

325

32.6

32.7

FORCE MAJEURE

Subject to the remaining provisions of this clause 32, neither Party to this
Agreement shall be liable to the other for any delay or non-performance of its
obligations under this Agreement to the extent that such non-performance is due
to a Force Majeure Event.

In the event that either Party is delayed or prevented from performing its
obligations under this Agreement by a Force Majeure Event, such Party shall:

(a) give notice in writing of such delay or prevention to the other Party as
soon as reasonably possible, stating the commencement date and extent
of such delay or prevention, the cause thereof and its estimated duration;

(b) use all reasonable endeavours to mitigate the effects of such delay or
prevention on the performance of its obligations under this Agreement;
and

(c) resume performance of its obligations as soon as reasonably possible after
the removal of the cause of the delay or prevention.

A Party cannot claim relief if the Force Majeure Event is attributable to that Party's
wilful act, neglect or failure to take reasonable precautions against the relevant
Force Majeure Event.

The Provider cannot claim relief if the Force Majeure Event is one where a
reasonable provider should have foreseen and provided for the cause in question.

As soon as practicable following the affected Party's notification, the Parties shall
consult with each other in good faith and use all reasonable endeavours to agree
appropriate terms to mitigate the effects of the Force Majeure Event and to
facilitate the continued performance of this Agreement. Where the Provider is the
affected Party, it shall take and/or procure the taking of all steps to overcome or
minimise the consequences of the Force Majeure Event in accordance with Best
Industry Practice.

The affected Party shall notify the other Party as soon as practicable after the Force
Majeure Event ceases or no longer causes the affected Party to be unable to
comply with its obligations under this Agreement. Following such notification, this
Agreement shall continue to be performed on the terms existing immediately
before the occurrence of the Force Majeure Event unless agreed otherwise by the
Parties.

The Council may, during the continuance of any Force Majeure Event, terminate
this Agreement by written notice to the Provider if a Force Majeure Event occurs
that affects all or a substantial part of the Services and which continues for more
than ten (10) Working Days.
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33.

33.1

33.2

333

334

PREVENTION OF BRIBERY AND PROHIBITED ACTS

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

(a)

(b)

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

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

The Provider shall not during the term of this Agreement:

(a)
(b)

commit a Prohibited Act; and/or

do or suffer anything to be done which would cause the Council or any of
the Council's employees, consultants, Providers, sub-contractors or
agents to contravene any of the Bribery Act or otherwise incur any liability
in relation to the Bribery Act.

The Provider shall during the Term:

(a)

(b)

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

keep appropriate records of its compliance with its obligations under
clause 33.3(a) and make such records available to the Council on request.

The Provider shall immediately notify the Council in writing if it becomes aware of
any breach of clause 33.1 and/or clause 33.2, or has reason to believe that it has
or any of the Provider's Personnel have:

(a)

(b)

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

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

received a request or demand for any undue financial or other advantage
of any kind in connection with the performance of this Agreement or
otherwise suspects that any person or Party directly or indirectly
connected with this Agreement has committed or attempted to commit a
Prohibited Act.
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335

33.6

33.7

33.8

33.9

33.10

34.

34.1

34.2

If the Provider makes a notification to the Council pursuant to clause 33.4, the
Provider shall respond promptly to the Council's enquiries, co-operate with any
investigation, and allow the Council to audit any books, records and/or any other
relevant documentation in accordance with clause 28 (Audit).

If the Provider is in Default under clause 33.1 and/or clause 33.2, the Council may
by notice:

(a) require the Provider to remove from performance of this Agreement any
Staff whose acts or omissions have caused the Default; or

(b) immediately terminate this Agreement.

Any notice served by the Council under clause 33.6 shall specify the nature of the
Prohibited Act, the identity of the party who the Council believes has committed
the Prohibited Act and the action that the Council has elected to take (including,
where relevant, the date on which this Agreement shall terminate). The Council
may terminate this Agreement by written notice with immediate effect if the
Provider, Provider Party or Provider Personnel (in all cases whether or not acting
with the Provider's knowledge) breaches clause 33.1.

Any notice of termination under clause 33.6 must specify:

(a) the nature of the Prohibited Act;

(b) the identity of the party whom the Council believes has committed the
Prohibited Act; and

(c) the date on which this Agreement will terminate.

Despite clause 20 (Dispute resolution), any dispute relating to:
(a) theinterpretation of clause 33; or

(b) the amount or value of any gift, consideration or commission,

shall be determined by the Council and its decision shall be final and conclusive.

Any termination under clause 33.6 will be without prejudice to any right or remedy
which has already accrued or subsequently accrues to the Council.

ANTI-SLAVERY

The Provider, if required to make a statement under Section 54 of the Modern
Slavery Act 2015, shall notify the Council each time its statement is published.

The Provider warrants from the Commencement Date and throughout the Term
that to the best of its knowledge:

(a) no activity constituting an offence under the Modern Slavery Act 2015 is
occurring within its business; and
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34.3

34.4

345

34.6

34.7

34.8

35.

35.1

35.2

(b)  no activity constituting an offence under the Modern Slavery Act 2015 is
occurring within its supply chain.

The Provider shall procure that its Sub-Contractors shall not engage in activity
which would constitute a breach of this clause 34.

The Provider acknowledges that the Council is subject to the requirements of
Section 52 of the Modern Slavery Act 2015 and the Modern Slavery Act 2015 (Duty
to Notify) Regulations 2015 and shall assist and co-operate with the Council (at the
Provider’s expense) to enable the Council to comply with its duties.

If the Provider becomes aware of or has a reasonable suspicion of a breach of this
clause, it shall immediately notify the Council.

If the Provider makes a notification to the Council pursuant to clause 34.5 above,
the Provider shall respond promptly to the Council's enquiries, co-operate with any
investigation, and allow the Council to access the documents which led the
Provider to make the notification.

If the Provider is in Default under clauses 34.2 and/or 34.3, the Council may:

(a) require the Provider to remove from performance of this Agreement any
Staff whose acts or omissions have caused the Default;

(b) immediately terminate this Agreement;

(c) refer the matter to the Police and/or other relevant agencies, authorities
and bodies;

(d) take all or any combination of actions listed at (a), (b) and/or (c).

If the Provider is in Default under this clause, the Council shall make a notification
to the Secretary of State pursuant to section 52 of the Modern Slavery Act 2015.

COUNTER-TERRORISM

The Provider acknowledges that the Council is subject to the requirements of
Section 26 of the Counter Terrorism and Security Act 2015 (the Prevent Duty) and
shall assist and co-operate with the Council (at the Provider's expense) to enable
the Council to comply with its duties in connection therewith.

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

(a) beenengaged in any Extremist Activity or been subject to an investigation
or prosecution which relates to alleged Extremist Activity;

(b) disseminated extremist views or been subject to an investigation or
prosecution which relates to alleged dissemination of extremist
viewpoints;
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35.3

354

35.5

35.6

35.7

36.

36.1

36.2

(c) allowed its funds or funds under its control to be used to support
Extremist Activity or disseminate extremist viewpoints.

The Provider shall not, and shall procure that any of its Sub-Contractors shall not:

(a) allow its resources, or the resources of the Council, to the extent that they
are available for the Provider’s use, to provide a platform for Extremist
Activity or to disseminate extremist viewpoints;

(b) allow its funds or funds under its control to be used to support Extremist
Activity or disseminate extremist viewpoints; or

(c) do or suffer to be done anything which may cause the Council to be in
breach of its obligations under the Prevent Duty.

The Provider shall immediately notify the Council (in writing if appropriate), if it
becomes aware of any breach of clauses 35.2 or 35.3 above.

If the Provider makes a notification to the Council pursuant to clause 35.4 above,
the Provider shall respond promptly to the Council's enquiries, co-operate with
any investigation, and allow the Council to access the documents which led the
Provider to make the notification.

If the Provider is in default under clauses 35.2 and/or 35.3, the Council may:

(a) require the Provider to remove from performance of this Agreement any
Staff whose acts or omissions have caused the default;

(b) immediately terminate this Agreement;

(c) refer the matter to the police and/or other relevant agencies, authorities
and bodies; or

(d) take all or any combination of actions listed at (a), (b) and/or (c).

If the Council takes action under clause 35.6 above it may (if appropriate) specify
to the Provider the nature of the breach, the identity of the party who the
Council believes has engaged in the Extremist Activity and the action that the
Council has elected to take (including, where relevant, the date on which this
Agreement shall terminate).

CONSEQUENCES OF TERMINATION

On the expiry of the Term or if this Agreement is terminated in whole or in part for
any reason the provisions of the Exit Management Plan shall come into effect and
the Provider shall co-operate fully with the Council to ensure an orderly migration
of the Services to the Council or, at the Council's request, a Replacement Provider.

On termination of this Agreement and on satisfactory completion of the Exit
Management Plan (or where reasonably so required by the Council before such
completion) the Provider shall procure that all data and other material belonging
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36.3

36.4

36.5

36.6

to the Council (and all media of any nature containing information and data
belonging to the Council or relating to the Services), shall be delivered to the
Council forthwith and the Provider's Authorised Representative shall certify full
compliance with this clause. In the event that through any default of the Provider,
data transmitted or processed in connection with the Agreement is either lost or
sufficiently degraded as to be unusable, the Provider shall be liable for the cost of
reconstitution of that data and shall reimburse the Council in respect of any charge
levied for its transmission and any other costs charged in connection with such
default.

Without prejudice to the generality of the above, if when the provision of the
Services is re-tendered the Council is of the reasonable opinion that the TUPE
Regulations may apply to the new agreement the Council may request from the
Provider such details relating to the provision of the Services and to the Provider's
Staff who would transfer to an incoming provider of the Services and of their terms
and conditions of service as the Council may reasonably require as being necessary
for other tenderers to prepare and make an informed bid.

The Provider shall promptly, and in any event within thirty (30) Working Days of
the Council’s request for information under clause 36.3 above, provide any such
information as the Council may reasonably require to assist in a re-tendering
exercise or for the purpose of adequately understanding the manner in which the
Services have been provided and shall cooperate with the Council to ensure
continuity of care provision to the Service Users. Should the Provider not provide
the information to the Council within the prescribed timescales in accordance with
this clause 36, this shall constitute a material Default.

Where the Council has terminated this Agreement pursuant to clauses 30.1 and
30.2 (Termination for breach):

(a) the Council may recover from the Provider all costs reasonably incurred
of making other arrangements for the delivery of replacement services,
and any additional expenditure incurred by the Council throughout the
remainder of the Term. The Council shall take all reasonable steps to
mitigate such additional expenditure; and

(b)  no further payments shall be payable by the Council to the Provider (for
Services supplied by the Provider prior to termination and in accordance
with the Agreement but where the payment has yet to be made by the
Council), until the Council has established the final cost of making the
other arrangements envisaged under this clause 36.

The Provider shall comply with requests under this Clause as soon as reasonably
practicable and in any event within twenty-eight (28) Working Days of being so
requested.

Version: February 2021 Page 57 of 119



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

36.7

36.8

36.9

36.10

Should TUPE apply on re-tendering, the Provider shall make available its Staff for
the purposes of meetings and training events with the new provider to facilitate
the smooth and efficient handover of the Services.

On the expiry of the Term or termination of this Agreement the Provider shall:

(a) pass all enquiries made after termination in relation to the Services, and
full details of current and potential Service Users, to the entity and/or
person identified by the Council;

(b) cease to use the Council Assets (including any access keys) and any other
software, hardware or equipment supplied to the Provider by the Council
and return all elements of it (including that held or under the control of
any permitted suppliers and/or Sub-Contractors) at its expense and in
good working order and condition, including all software, data, hardware
and documentation relating to it (until they have been returned or
repossessed, the Provider shall be solely responsible for the safe keeping,
supervision, custody and insurance of the Council Assets);

(c) return or at the option of the Council, destroy, all copies of the manual,
stationery, and other products, collateral or materials bearing any of the
intellectual property or branding of the Council and take all such actions
as are required by Schedule 14 (Branding Principles).

If the Provider fails to fulfil its obligations under this clause 36 within a reasonable
time, the Council may, at the expense of the Provider, immediately and without
notice, enter onto the relevant Establishment and take such steps as it thinks fit to
fulfil any outstanding obligations.

The provisions of clause 6.3 (Service Levels ), clause 22 (Indemnities), clause 24
(Insurance), clause 25 (Freedom of Information), clause 26 (Data Protection),
clause 28 (Audit), clause 30 (Termination for Breach) and this clause 36
(Consequences of termination) and clause 42 (Publicity and Branding) shall survive
termination or expiry of this Agreement.

GENERAL PROVISIONS

37.

NON-SOLICITATION

Neither Party shall (except with the prior written consent of the other) during the
Term, and for a period of one (1) year thereafter, solicit the services of any senior
staff of the other Party who have been engaged in the provision of the Services or
the management of this Agreement or any significant part thereof either as
principal, agent, employee, independent provider or in any other form of
employment or engagement other than by means of an open national advertising
campaign and not specifically targeted at such staff of the other Party.
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38.

39.

40.

40.1

40.2

41.

41.1

WAIVER

No failure or delay by a Party to exercise any right or remedy provided under this
Agreement or by Law shall constitute a waiver of that or any other right or remedy,
nor shall it prevent or restrict the further exercise of that or any other right or
remedy. No single or partial exercise of such right or remedy shall prevent or
restrict the further exercise of that or any other right or remedy. In particular, but
without limitation to the generality of the foregoing, any prior acceptance or
approval communicated by the Council to the Provider in respect of the Services
or any omission on the part of the Council to communicate such prior acceptance
or approval shall not relieve the Provider of its obligations to deliver the Services
in accordance with the provisions of this Agreement.

REMEDIES CUMULATIVE

Subject to the specific limitations set out in this Agreement, no remedy conferred
by any provision of this Agreement is intended to be exclusive of any other remedy
except as expressly provided for in this Agreement and each and every remedy
shall be cumulative and shall be in addition to every other remedy given
thereunder or existing at Law or in equity by statute or otherwise.

SEVERABILITY

If any provision or part-provision of this Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to
make it valid, legal and enforceable. If such modification is not possible, the
relevant provision or part-provision shall be deemed deleted. Any modification to
or deletion of a provision or part-provision under this clause shall not affect the
validity and enforceability of the rest of this Agreement.

If any provision or part-provision of this Agreement is invalid, illegal or
unenforceable, the Parties shall negotiate in good faith to amend such provision so
that, as amended, it is legal, valid and enforceable, and, to the greatest extent
possible, achieves the intended commercial result of the original provision.

PARTNERSHIP OR AGENCY

Nothing in this Agreement shall be construed as constituting a partnership or joint
venture between the Parties or as constituting either Party as the agent of the
other for any purpose whatsoever or authorising any Party to make or enter into
any commitments for or on behalf of any other Party except as specified by the
terms of this Agreement. Each Party confirms it is acting on its own behalf and not
for the benefit of any other person.

Version: February 2021 Page 59 of 119



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

42.

42.1

42.2

43,

43.1

43.2

43.3

44,

44.1

44.2

44.3

THIRD PARTY RIGHTS

Subject to Clause 42.2, no term of this Agreement is intended to confer a benefit
on, or to be enforceable by, any person who is not a Party to this Agreement.

The Council shall have direct third party rights pursuant to any Sub-Contract the
Provider enters into pursuant to Clause 21 (Sub-Contracting and Assignment) of
this Agreement.

PusLICITY AND BRANDING

The Provider shall not:

(a) make any press announcements or publicise this Agreement or its
contents in any way; or

(b) use the Council's name or brand in any promotion or marketing or
announcement of orders,

except as required by Law, any government or regulatory authority, any court or
other authority of competent jurisdiction, without the prior written consent of the
Council, which shall not be unreasonably withheld or delayed.

The Provider shall take all reasonable steps to ensure that its servants, employees,
agents, Sub-Contractors, suppliers, professional advisors and consultants comply
with clause 43.1.

The Provider shall comply with the branding principles in Schedule 14 (Branding
Principles) of the Agreement and as set out in the Specification.

NOTICES

Any notice or other communication which is to be given by either Party to the other
shall be given by letter (sent by hand, post or by the recorded delivery service), or
electronic mail (confirmed in either case by letter). Any such notice or
communication shall be addressed to the other Party in the manner referred to in
Clause 44.2. Provided the relevant communication is not returned as undelivered,
the notice or communication shall be deemed to have been given two (2) Working
Days after the day on which the letter was posted, or four (4) hours, in the case of
electronic mail or sooner where the other Party acknowledges receipt of such
letters or item of electronic mail.

For the purposes of Clause 44.1 the address of each Party shall be the address
stipulated in the Contract Particulars.

Either Party may change its address for service by serving a notice in accordance
with this clause.
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45,

46.

47.

47.1

47.2

47.3

47.4

47.5

48.

48.1

ENTIRE AGREEMENT

Subject to clause 30.1(m), this Agreement, the schedules and the documents
annexed to it or otherwise referred to in it contain the whole agreement between
the Parties relating to the subject matter hereof and supersede all prior
agreements, arrangements and understandings between the Parties relating to
that subject matter.

COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which
when executed and delivered shall constitute an original of this Agreement, but all
the counterparts shall together constitute the same agreement.

COMPLAINTS AND COMPLIMENTS

Without prejudice to the generality of clauses 47.2 to 47.5 (inclusive) below, the
Provider shall:

(a) comply with any obligations imposed on it;

(b)  comply with any instruction issued to it by the Council; and

(c) provide all such assistance as the Council may require in response to
any compliant,

in each case, in accordance with the Policies.

The Provider must have a process in place to log any complaints or any
complimentary feedback received from any Service User or member of the public
with regard to the Services provided under this Agreement.

The Provider’s log shall be in line with the Council’s policy and procedures in place
as updated from time to time.

The Provider will report the data obtained by the logging process to the Council by
means of a quarterly report or more frequently if requested by the Council. The
data must be sent in accordance with the Council’s policy and procedures in place
as updated from time to time.

All complaints from Service Users should be dealt with and resolved appropriately
by the Provider and any serious complaint that cannot be resolved shall be notified
to the Council as soon as reasonably practicable so that the Parties can co-operate
and endeavour to satisfy the complainant.

GOVERNING LAW AND JURISDICTION

This Agreement and any dispute or claim arising out of or in connection with it or
its subject matter or formation (including non-contractual disputes or claims) shall
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be governed by and construed in accordance with the Law of England and Wales.
Each Party irrevocably agrees that the courts of England and Wales shall have
exclusive jurisdiction to settle any dispute or claim arising out of or in connection
with this Agreement or its subject matter or formation (including non-contractual

disputes or claims).

This Agreement has been entered into as a deed on the date stated at the beginning
of it.
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SCHEDULE 1: SUPPLEMENTARY CONDITIONS

SC1

SC1.1

SC1.2

CHARGES

The Council and the Provider shall use all reasonable endeavours to ensure
that the Charges represents best value to the Council throughout the Term

The Provider agrees to co-operate and assist the Council with fulfilling its Best

Value Duty.

SC1.3

SC1.4

An annual review of the Charges shall take place in reasonable time in order to
take effect from 1 April each year commencing April 2027. If there is any delay
in the annual review of the Charges, the change in Charges will be backdated
to 1 April of the year to which the review applies.

The annual review of the Charges shall be reviewed according to the following

formula:

a. inrelation to 40% of the Charges, the increase shall be calculated in
accordance with the amount by which Consumer Price Index (CPI) had
increased in the 12 month period ending on the 30 November falling
before the 1 April upon which the increase in fees is to take effect. In the
event that CPIl has remained unchanged or fallen over the preceding 12
month period in question then this proportion of the sum received by the
Provider shall remain unchanged; and

b. inrelation to 60% of the sum received by the Provider, the increase shall
be calculated in accordance with the amount by which the National Living
Wage (NLW) had increased in the 12 month period ending on the 30
November falling before the 1 April upon which the increase in fees is to
take effect. In the event that NLW has remained unchanged or fallen
over the preceding 12 month period in question then this proportion of
the sum received by the Provider shall remain unchanged.

SC2 BLOCK BEDS

SC 2.1 The Parties agree that the Block Beds comprises 197 beds in the mix of beds as

SC2.2

set out in the Specification (Schedule 2).

The Parties acknowledge that there may be exceptional circumstances where
the whole or part of an Establishment is not available, including as a result of
closure on a temporary basis and Service Users will not be resident in that
Establishment as a result. Where this is the case, then the Council shall not be
liable to pay the Charges in respect of any Block Beds that are not available to
it.

SC3 VOID PAYMENTS
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SC3.1 Subject to the application of the Policies such that the Council’s obligations to
make any Void Payment are suspended, and subject further to the Provider’s
compliance with the procedure set out in SC3.2 below, where a Void Bed arises
for a Block Bed and it is a Council Void then the Council shall pay to the Provider
the Void Payment in respect of the Block Bed and the Void Payment shall be
calculated in accordance with the Charges as set out in Schedule 5 (Charges

and Payment).

SC3.2 The Provider shall, in respect of any Void Beds, comply with the following
procedure in order to receive the Void Payment from the Council:

SC3.2.1

SC3.2.2

SC3.2.3

SC3.2.4

SC3.2.5

Version: February 2021

the Provider shall comply with any requirements in the
Specification in relation to Void Beds;

the Provider shall prepare a Void Bed reconciliation report each
month which shall provide such detail as the Council may
request, in writing, from time to time, which shall include,
without limitation:

SC3.2.2.1 the number of Void Beds;

SC3.2.2.2 the reasons for any Void Beds remaining Void
Beds;

SC3.2.2.3 the Provider’s timetable for any Void Bed being
made available to the Council to place a new
Service User in to receive Services from; and

SC3.2.2.4 the reason for any refusal by the Provider to
accept any such nomination from the Council in
respect of a Void Bed;

in the event that the Provider and the Council fall into a dispute
in relation to any Void Bed, then such dispute shall be resolved
in accordance with the provisions of SC6 (Managing Void
Disputes) below;

the Provider shall comply with any and all obligations imposed
on it in relation to any Void Beds in accordance with the Lease
in relation to such Void Beds; and

the Provider shall use its best endeavours to require the
Registered Landlord of the Establishment to comply with its
obligations under the Lease in relation to Void Beds, in
particular, but without limitation, so as to ensure that the
Registered Landlord of the Establishment in question takes such
actions as it is able and required to do to minimise the period
that any such Void Beds remain Void Beds and shall report on
any delay or issue arising in respect of the Registered Landlord’s
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SC3.2

compliance with such obligations to the Council within five (5)
Working Days of such delay or issue arising.

With effect from the first anniversary of the Commencement Date, where a
Void Bed is a Provider Void and otherwise than in relation to Extra Care Units,
the Charges payable in respect of each Provider Void shall be determined by
reference to the sliding scale set out in this SC3.2 such that where Total
Occupancy is 95% or above the Void Payment in respect of any Provider Void
shall be 100% of the Charges and where Total Occupancy is below 70%, the
Void Payment in respect of any Provider Void shall by 0% of the Charges:

95%+ 100%
90 —94% 90%
85-89% 65%
80 -84% 50%

70-79% 35%
Under 70% 0%

SC3.3

SC3.4

SC3.5

SC3.6

The Total Occupancy, Provider Voids and Council Voids shall be reviewed
within fourteen (14) days following the end of each successive four (4) week
period commencing on a date not less than four (4) weeks from the
Commencement Date and as notified by the Council during which the Council
has paid for beds in advance in respect of the Block Beds.

The Council shall send the Provider within seven (7) days of the end of each
four (4) week period:

SC3.4.1 its calculation of the actual number of days during each four (4)
week period that a Provider Void or a Council Void existed; and

SC3.4.2 its calculation of any adjustment required in connection with the
payment for the Block Beds for the four (4) week period
immediately following the review period setting out the Charges
it proposes for that period.

The Provider will confirm or specify its objections to the Council’s calculations
within seven (7) days of receiving them.

For the avoidance of doubt each four (4) week period will be subject to a
separate review and calculation so that the review in each four (4) week period
is based on the Block Beds during that four (4) week period.
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SC3.7

If the process described in SC3.3 to SC3.6 (inclusive) identifies that there is a
Void Payment due (determined in accordance with the table in SC3.2 above)
then the Council shall issue an invoice to the Provider for the amount of that
adjustment and the Provider shall pay to the Council the sum so invoiced
within thirty (30) days of receipt of the invoice.

SC4 DEPENDENCY LEVELS

SC4.1

SC4.2

SC4.3

SC4.4

SC4.5

SC4.6

SCA.7

The Parties agree that the Dependency Level capacity at each individual
Establishment providing the residential and nursing Block Beds (which for the
avoidance of doubt are: Hazlemere Lodge, Swan House, The Chestnuts and The
Croft) is as follows:

(a) Low Dependency: 10%;
(b) Medium Dependency: 60%; and
(c) High Dependency: 30%.

The Parties agree that the Dependency Level in SC4.1 above shall be kept
under regular review to ensure that it accurately reflects the needs of the
Service Users. The Dependency Level shall be updated at each monitoring
meeting which takes place between the Parties in accordance with SC5
(Monitoring and Reviewing Voids) below, and the Specification, at a minimum
but shall also be updated in the event that there is a change to the needs of
any of the Service Users, or via agreement of the Parties in accordance with
the Change Control Procedure.

The Dependency Tool shall determine the care hours and level of staffing
required for each Dependency Level.

The Parties agree that the Dependency Level capacity in SC4.1 is indicative only
and shall be adjusted to reflect the actual Service Users’ needs from time to
time and the Provider shall re-allocate staffing resource to reflect the actual
needs of Service Users such that where more, or less, care hours than specified
for a particular Dependency Level are utilised then the Parties shall agree an
adjustment to the other Dependency Levels to balance the staffing capacity
across the Service.

If the Dependency Levels across the Block Beds move materially (which the
Parties agree is any move that is 5% or greater away from any of the three
Dependency Levels identified in SC4.1), during the Term then the Parties shall
work collaboratively to put in place measures to move the Dependency Levels
back to those in SC4.1

The Parties shall keep under review the Dependency Levels at SC4.1 and any
agreed change shall replace those values at SC4.1.

The Parties agree that the Dependency Tool shall be used to determine the
staffing levels required to deliver the Services so as to satisfy the Service Users’
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SC4.8

SC4.9

SC5

SC5.1

respective needs. Those staffing levels shall be kept under regular review as
against the changing needs of the Service Users and the Parties shall use the
Dependency Tool to determine whether there is any need, from time to time,
to amend the staffing levels, or the Charges, or otherwise. Should any such
review demonstrate that there is a need to vary the staffing levels, or the
Charges, or any other element of the Services, then the Parties shall agree such
a change in accordance with the Change Control Procedure.

Where the Council refers a potential new Service User to the Provider and the
needs of that Service User are such that, when taken together with the
aggregate needs of the existing Service Users in the Block Beds, the Provider
does not have sufficient staff resource available to fully meet the needs of the
potential new Service User, then the Provider shall be entitled to reject that
referral and any resulting void in the Block Beds due to that rejected referral
shall be a Council Void and not a Provider Void.

The Parties agree that if the Dependency Tool is not used by the Provider in
accordance with the Agreement, such that the Council is unable to assess
either:

SC4.9.1 the validity of any rejection of a new referral into the Service; or

SC4.9.2 any change to the needs of the Service Users which affects the
Dependency Levels amongst the (at the relevant time) existing
Service Users,

then all voids shall be deemed to be a Provider Void and SC3.2 shall apply until
such time as the Provider begins to use the Dependency Tool in accordance
with the Agreement once more.

MONITORING & REVIEWING VOIDS

The Parties agree that, in order to ensure that voids are monitored and
reviewed in a transparent manner, in addition to contract monitoring and
management provisions set out in the Agreement, the following provisions
shall apply:

SC5.1.1 refusals to admit potential new Service Users to the Services who
are referred by the Council will be reviewed and authorised by the
CQC registered manager at each individual Establishment. The
Provider shall have appropriate processes in place to ensure there is
overview and scrutiny of the decisions to reject any such referral
being made;

SC5.1.2 the Provider will review each potential new Service User referred by
the Council; the Council will give the Provider an indicative
Dependency Level for each potential new Service User it refers to
the Provider; The Provider will use the Dependency Tool to assess
the Dependency Level of the individual Service User and assess the
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SC5.1.3

SC5.1.4

SC5.1.5

SC5.1.6

SC5.1.7

Provider’s capacity to admit the Service User against the
Dependency Level profile of the Establishment and advise the
Council of its decision to reject the referral;

the Council will consider the Provider’s reasons for rejecting any
referral of a potential new Service User and may seek further
information from the Provider to justify any such refusal. Should the
Council consider that the Provider’s reasons for rejecting any referral
are unjustified then the Council may trigger a dispute in relation to
such a refusal in accordance with SC6 (Managing Void Disputes)
below;

The Provider shall prepare, within five (5) Working Days of the end
of each calendar month throughout the Term, a report detailing all
referrals made by the Council into each Establishment and any
refusal to accept any such referral by the Provider (a Refusal and
Referral Report).

The Council will review that Refusal and Referral Report within five
(5) Working Days of receipt from the Provider and shall raise any
guestions seeking additional information, or clarifying any mistake,
omission, or other error in the Refusal and Referral Report.

Should either Party consider that the Refusal and Referral report
indicates that either:

(a) the Council has made insufficient referrals (whether in terms of
volume of referrals (when considered against the number of empty
Block Beds in any Establishment), or in terms of the appropriateness
of the level of needs of any potential new Service User the subject
of such referral (when considered against the current Dependency
Level for the relevant Establishment)); or

(b) the Provider has made a high number of refusals (as determined
in accordance with SC5.1.9 below),

then the relevant Party shall notify the other Party in writing of that
fact, and its reasons for considering that to be the case, as soon as
reasonably practicable, and in any event within thirty (30) days of
the Refusal and Referral Report being provided to the Council and
the process described in SC5.1.7 to SC5.1.9 shall apply.

where the Refusal & Referral Report shows that the Council has
made insufficient referrals (as described in SC5.1.6(a) above) then,
where requested by the Provider, the Council shall provide to the
Provider, within fourteen (14) days, details of total number of
referrals made by the Council during the period of that Refusal and
Referral Report, including information which identifies those
referrals made to the Provider and those made to other providers of
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SC5.1.8

SC5.1.9

SC5.1.10

services the same or similar to the Services and such other
information as the Council reasonably determines to explain the
insufficient referrals to the Provider. The Council shall not be obliged
to provide any information to the extent it would identify individual
Service Users and/or would place the Council in breach of any legal
obligation and/or and any confidential or commercially sensitive
(including pricing) information regarding referrals;

the Parties shall meet to discuss each Refusal and Referral Report in
respect of which either Party raises issues in accordance with
SC5.1.6(a) or (b) above; and

where the Refusal & Referral Report shows the number of refusals
by the Provider across the Establishments for Block Beds are at a
high level (which the Parties agree is a refusal rate that is at 25% or
greater of referrals over any calendar month across the Block Beds
or is less than 25% across the Block Beds but is at 50% or greater of
referrals over any calendar month for an individual Establishment),
then:

(a) the Parties will in the first instance have a meeting between
the Authorised Representative for the Council and the
Authorised Representative for the Provider. If the Parties
cannot agree the steps required to reduce the number of
refusals by the Provider then the following provisions at
SC5.1.9(b) and (c) (inclusive) apply.

(b) the Provider shall share updated Dependency Level
information including the level of care hours, staffing levels
and updated Dependency Level capacity across the Block Beds
and at each Establishment; and

(c) the Parties shall add an agenda item to the next series of
monthly review meetings with an aim to improve the process
for referrals.

(d) the Parties reserve the right to review from time to time the
refusal rates that constitute a high level in accordance with this
SC5.1.9. Any amendment to these must be agreed and that
agreement will be confirmed in writing from the Authorised
Representative for the Council to the Authorised
Representative for the Provider. In the absence of any written
confirmation of agreement the refusal rates set out in SC5.1.6
above shall continue to apply without amendment.

The Provider shall at all times and separately from its Refusal &
Referral Report maintain a record in real time showing all Council
Voids, Provider Voids and Voids Disputes. This record shall be made
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SC5.1.11

available to the Council on request and prior to any review under
SC4.

In circumstances where the Party responsible for a Void Bed is
unclear the Parties will use all reasonable endeavours to agree the
identity of the responsible Party. Where it is not possible to agree
the Party responsible for a Void Bed then that will constitute a Voids
Dispute which shall be dealt with in accordance with SC6 (Managing
Voids Disputes).

SC6 MANAGING VOIDS DISPUTES

SC6.1 The Parties acknowledge that a Voids Dispute must be resolved swiftly and so
agree that the following process and not clause 20 of the Conditions of
Contract shall apply for the resolution of a Voids Dispute between the Parties:

SC6.1.1

SC6.1.2

SC6.1.3

SC6.1.4

SC6.1.5

SC6.1.6

the Council and the Provider will use all reasonable endeavours to
resolve by agreement any dispute between them;

where a Voids Dispute is identified as such by either Party in writing
to the Authorised Representative for the Council or for the Provider
it shall initially be assessed at a contract monitoring meeting
between the Parties’ respective Authorised Representatives (or
their respective nominees) within ten (10) Working Days of the Voids
Dispute being so identified (or such other period as may be agreed
between the Parties);

if the matter remains unresolved between the Parties within ten (10)
Working Days of the said initial meeting, the dispute will be
escalated to the Service Director for Integrated Commissioning at
the Council (or a respective Service Director or equivalent role as
determined by the Council) and the Provider Chief Executive;

where the Voids Dispute cannot be satisfactorily resolved within a
period of ten (10) Working Days from the date of escalation in
accordance with SC6.1.3, or such other period as may be agreed
between the Parties in writing, then the matter may be referred to
the Expert jointly identified and appointed by the Parties. The Expert
shall act as an expert and not as an arbitrator;

the Parties shall agree on the appointment of an independent Expert
and shall agree with the Expert the terms of their appointment;

the Expert will be required to prepare a written decision including
reasons and give notice (including a copy) of the decision to the
Parties as soon as reasonably practicable and in any event within a
maximum of one month of the matter being referred to the Expert.
The Expert's written decision on the matters referred to them shall
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SC7

SC7.1

SC7.2

SC6.1.7

5C6.1.8

5C6.1.9

5C6.1.10

be final and binding on the Parties in the absence of manifest error
or fraud;

the Parties will provide (or procure that their agents provide) the
Expert with such assistance and documents as the Expert reasonably
requires for the purpose of reaching a decision;

the Expert's fees and any costs properly incurred by them in arriving
at their determination (including any fees and costs of any advisers
appointed by the Expert) shall be borne by the Party who is
unsuccessful in the Voids Dispute or as the Expert may otherwise
direct;

each Party shall act reasonably and co-operate to give effect to the
provisions of this SC6 and otherwise do nothing to hinder or prevent
the Expert from making their determination; and

all matters concerning the process and result of the determination
by the Expert shall be kept confidential among the Parties and the
Expert;

SUSPENSION

The Council may cease to refer Service Users to any or all of the Establishments
in the event of adverse regulatory, safeguarding reporting or similar reasons,
having regard the Policies. No Void Payments shall be due in relation to any
void arising as a result of such cessation of referrals until the Council is
permitted to resume making referrals (in accordance with SC7.2 below) at
which point the Council shall resume payment of the Void Payment.

The Council shall resume making referrals to the Establishments as soon as the
matters that gave rise to the Council's concerns are resolved to the Council's
reasonable satisfaction in accordance with the Policies.
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Best Interests Decision

Any act done or decision made for, or on behalf of, a person who lacks
capacity which is done or made in his or her best interests.

Better Lives Strategy

Buckinghamshire Council’s Strategy outlining how we will help people
to live healthier lives and to regain their independence, offering a little
extra support when needed.

Buckinghamshire,
Oxfordshire and
Berkshire West (BOB)
Integrated Care Board
(ICB)

An Integrated Care Board (or ICB) is a statutory NHS organisation which
is responsible for developing a plan for meeting the health needs of the
population, managing the NHS budget and arranging for the provision
of health services in a geographical area. ICBs were established in July
2022 and replaced Clinical Commissioning Groups (CCGs). The local ICB
covers Buckinghamshire, Oxfordshire and Berkshire West (BOB).

Capacity Whether a Service User can make decisions for themselves as outlined
in the Mental Capacity Act (2005).
Capacity Tracker A web-based digital insight tool built by the North of England

Commissioning Support Unit (NECS) in partnership with NHS England. It
enables care providers to easily and quickly share vacancy and other
critical information in real time. This allows Council and the ICB to have
insight across the sector.

Care Worker

An employee of the Provider who provides care and support to all
Service Users.

Community Equipment

Any equipment or adaptation / aid to daily living that may help
maintain / restore independence, safety and quality of life or support
and sustain a caring role.

Continuing Healthcare
(CHC)

Continuing Healthcare (CHC) is a fully funded package of care that some
Service Users are entitled to receive because of a disability, accident or
iliness. If a Service User meets the eligibility threshold set out in the
National Framework for NHS Continuing Healthcare and NHS Funded
Nursing Care 2022 (the ‘national framework’, then it covers the full cost
of their care.

Contract Manager

The Commissioner within the Buckinghamshire Council Commissioning
and Procurement Hub who is the main point of contact for the Provider
in relation to the agreement.

Decision Support Tool
(DST)

The decision support tool (DST) is a national tool that has been
developed to support practitioners in the application of the national
framework. The tool is a way of bringing together information from the
assessment of needs and applying evidence in a single practical format
to facilitate consistent evidence-based recommendations and decision-
making regarding eligibility for NHS Continuing Healthcare.

Delegated Health Task
(DHT)

A delegated health care intervention, usually of a clinical nature, is a
task that a registered health care professional delegates to a paid Care
Worker, following appropriate assessment, training and support.

Enablement

Supporting people to recognise, develop and maximise their strengths
and resources. Helping people to do things for themselves, rather than
doing things for people that they can do themselves. This will enable
people to achieve their desired goals and improve outcomes and
wellbeing.

End of Life

A Service User in the last months/years of their life, who may have a
terminal condition that has become advanced, progressive, and/or
incurable.
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Fall An unintentional or unexpected loss of balance resulting in coming to
rest on the floor, the ground, or an object below knee level.
Fast Track A category under the national framework. People with a rapidly

deteriorating condition, who may be entering the end-of-life phase of
their illness, may need ‘fast tracking’ for immediate provision of NHS
Continuing Healthcare.

Key Performance
Indicators (KPIs)

Measures to support monitoring and oversight of service quality and
the Agreement obligations for the Provider of the Services.

Least restrictive

The least possible restriction on personal liberty and the exercise of
rights. Any restriction in place must be proportionate to the need of
keeping the Service User safe.

Commissioning and
Procurement Hub

Buckinghamshire Council’s team responsible for the commissioning and
Contract Management of care and support services including Care
Homes.

National Framework
for NHS Continuing
Healthcare and NHS
Funded Nursing Care
(2022)

The national framework which sets out the principles and processes for
deciding eligibility for CHC in England.

Outcomes Framework

Buckinghamshire Council’s framework which sets out the expectations
around a satisfactory level of quality that focuses on outcomes for
Service Users. It establishes a structure for assuring quality that is
consistent, clear, and transparent for Providers.

Personal Care

This is a regulated activity defined by CQC and involves supporting
people in their home (or where they are living at the time) with things
like washing, bathing or cleaning themselves, getting dressed or going
to the toilet.

Person-Centred

The Service User is at the centre of everything done with and for them.
Providers need to take account of Service User’s wishes and needs;
their life circumstances and health choices.

Referral

A written request for a bed to support Service Users with 24-hour care
needs.

Risk Assessment

A systematic process of identifying hazards and evaluating any
associated risks for a Service User, then implementing reasonable
control measures to remove or reduce them.

Self-funder

A Service User that pays for their own care as they have savings above
the upper capital limit as outlined in the Care Act (2014).

Strengths-based

Considering a Service User’s strengths and networks, focusing on what
is most important to them.

Care plan

A document setting out the support a Service User requires in order to
achieve specific outcomes and meet assessed needs.

Technology Enabled
Care

Any device or system that allows a Service User to perform a task that
they would otherwise be unable to do or increases the ease and safety
with which the task can be performed.

Twelve Week
Disregards

Refers to the first twelve weeks of care received after entering a
Council funded residential or nursing home on a permanent basis in
order to give time to decide with regards to their owned property and
how they will meet the cost of future care needs.
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Key Acronyms
BAME Black, Asian, and Minority Ethnic
BCP Business Continuity Plan
CHC Continuing Healthcare
cQc Care Quality Commission
DBS Disclosure and Barring Service
Dols Deprivation of Liberties Safeguards
DSPT Data Security and Protection Toolkit
HCPC Health and Care Professionals Council
FNC Funded Nursing Care
LQBTQ Lesbian, Gay, Bisexual, Transgender and Queer
MCA Mental Capacity Act
MHRA Medicines and Healthcare products Regulatory Agency
MUST Malnutrition Universal Screening Tool
NICE National Institute for Health and Care Excellence
NMC Nursing and Midwifery Council
NMS New Medicines Service
NOK Next of Kin
PAMMS Provider Assessment and Market Management Solution
PIN Professional Identification Number
POA Power of Attorney
PPE Personal Protective Equipment
PRR Provider Risk Rating
SMH Stoke Mandeville Hospital
WPH Wexham Park Hospital
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1. Introduction

1.1.Introduction

111

1.1.2

113

114

1.15

This Service Specification forms part of the Agreement between Buckinghamshire Council
(“Buckinghamshire Council”) and the Provider (“the Provider”) for the provision of
residential and nursing services for Service Users of Buckinghamshire (“the Services”). The
Council is the responsible organisation for the overall delivery of the Agreement.

Nothing contained in this Service Specification and its appendices absolves the Provider
from complying with any law, standards, practices, or such like applicable to the
performance of the Services. In performing the Services, the Provider shall be required, as a
minimum, to comply with all applicable law irrespective of whether such requirements are
expressly referred to in this Service Specification or the Agreement, including all appendices.

This Service Specification sets out the requirements for the provision of block residential,
nursing and extra care beds which are purchased by the Council in the following
establishments:

The Chestnuts and Willowmead Court- Lavric Road, Aylesbury

The Croft- The Penningtons, Chestnut Lane, Amersham

Hazlemere Lodge and St James Court- Barn Lane, Hazlemere, High Wycombe
Swan House and Swan Court- High Street, Winslow

The Provider will provide high quality and person-centred support and care for people
assessed by Buckinghamshire Council or the Integrated Care Board (ICB) as being eligible for
health and social care support under the provisions of The Care Act 2014 and The National
Framework for NHS Continuing Healthcare and NHS Funded Nursing Care 2022.

The Services will be provided by a Care Quality Commission (CQC) Registered Provider.
Under the Health and Social Care Act 2008, providers of health and adult social care services
must, by law, register with CQC if they carry out a regulated activity (as defined in section 6
of the Safeguarding Vulnerable Groups Act 2006)".

This Service Specification sets out the general background and principles underpinning
service provision, details outcomes for Service Users, the objectives the Provider is expected
to meet in delivering services in accordance with this Agreement, and a clear framework for
monitoring and Agreement compliance. The Provider is also required to deliver care and
support in accordance with the requirements contained within the following:

. Terms and Conditions
. Financial Schedule

1.2.Local context and demand

121

Buckinghamshire is a long, thin, rural county. It is over 60 miles end to end. The northern
part of the county (north of Aylesbury) is rural with several small, dispersed villages.
Population estimates from 2020 puts the total population of Buckinghamshire at 545,900
with 19% of those aged over 65. This is projected to increase to 123,500 (21.9%) by 2030.2

1 Safeguarding Vulnerable Groups Act 2006 (legislation.gov.uk)

2 https://poppi.org.uk/
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1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

13

131

The largest population can be found in the former district area of Aylesbury Vale (36%),
followed by Wycombe (33%), Chiltern (18%) and finally South Bucks (13%). Projections show
that Buckinghamshire is expected to see 32.5% growth in the 65+ population and a 42.8%
growth in the 75+ population by 2042.2 The county is facing significant housing growth in the
coming period. Housing projections assume growth of 42,773 new homes to be built
between 2013 and 2033%.

Buckinghamshire is predominantly served by two acute hospitals - Wexham Park Hospital
(WPH), Slough, operated by Frimley Health NHS Foundation Trust, serves the south of the
county; and Stoke Mandeville Hospital (SMH) operated by Buckinghamshire Healthcare NHS
Trust serves predominantly north and central Buckinghamshire. Buckinghamshire is also
served by three non-acute hospitals: Buckingham, Amersham, and Wycombe Hospitals. The
Whiteleaf Centre, in Aylesbury, is the mental health inpatient facility. Service User on the
county’s borders may visit neighbouring acute sites e.g., John Radcliffe in Oxford or Milton
Keynes Hospital.

Buckinghamshire Council procures residential and nursing care for 1,059 older people
(February 2025) on a spot or block basis (spot 692; block 367).

= 431 (41.4%) are nursing, 621 (58.6%) are residential

= 628 (59.3%) are specialist residential or nursing (dementia), 431 (40.7%) are standard

= 69% have physical support as their primary need. 14% have memory and cognition as
their primary support need.

The majority of the county’s residential and nursing care capacity is in Aylesbury
(24%) and High Wycombe (17%), which corresponds to the two major population towns.

The effects of the pandemic meant that there was a decline in need for residential and
nursing care between 2020-2021. However, recent projections based on population data
and Adult Social Care market analysis anticipates the following demand.

Residential Care

It is estimated that the demand for residential care is likely to maintain at the current level,
but the number of people with dementia will increase in Buckinghamshire, therefore, the
Council will need to purchase more Residential Dementia services.

Nursing Care

We anticipate that the demand is likely to increase because of an increase in the 85+
population; an increasing 85+ population will have higher prevalence of complex care and
health needs, including increasing prevalence of dementia related needs.

Legislative and policy context

Services purchased under this Agreement must provide care and support that complies with
but is not limited to Law and Good Industry Practice, the values, standards, and objectives
set out in the following strategies, policies, legislation, frameworks and best practice
guidance (as amended and updated from time to time). These documents are either
available on the Counilc’s website, at www.gov.uk or will be provided to you at the start of
the contract.

3 Housing LIN Adult Social Care Accommodation Market Analysis 2022
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Strategies and Market Position Statements

Buckinghamshire Joint Health and Wellbeing Plan 2022-2025

Buckinghamshire Council Corporate Plan 2020-2025

Buckinghamshire Council Better Lives Strategy (2022 — 2025)

Buckinghamshire Council Equality Policy
2020 - 2024

Buckinghamshire Adult Social Care Market Analysis 2022

Buckinghamshire Equipment in Care Homes Protocol

Buckinghamshire Council Medications Guidance

Buckinghamshire, Oxfordshire and Berkshire West Integrated Care Board Guidance on
medications management in Care Establishments.

Buckinghamshire Council Falls Guidance

Quality Monitoring Framework for Commissioned providers

Buckinghamshire Council Concerns and Serious Concerns Procedure

Legislation

Health and Care Act 2022

Health and Social Care Act 2008

The Mental Health Act 1983

Mental Capacity Act 2005

Mental Capacity (Amendment) Act 2019

Equalities Act 2010

The Human Rights Act 1998

Care Home Regulations 2001

The Regulatory Reform (Fire Safety) Order 2005

Frameworks and Policies

Enhanced Health in Care Home

NHS Continuing Healthcare and NHS Funded Nursing Care (2022 — revised)

Adult Social Care Outcomes Framework (2018/19)

Hospital Discharge and Community Support Policy and Operating Model (March 2022)

Coronavirus Guidance
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People at the heart of care: Adult Social Care Reform White Paper

Buckinghamshire Council Charging Policy for Residential Services

Best Practice Guidance and Resources

Buckinghamshire Safeguarding Adults Board

National Institute for Health and Care Excellence (NICE)

NHS Long Term Plan

White Paper: Integration and innovation: working together to improve health and social care for
all (2021)

Regulatory Bodies
Health and Safety Executive

Care Quality Commission

Health and Care Professionals Council (HCPC)

Nursing and Midwifery Council (NMC)

Medicines and Healthcare products Regulatory Agency (MHRA)

1.3.2 The Provider will actively ensure they are up to date with current government and other
regulatory bodies’ guidance, including public health. They will work with Buckinghamshire
Council and other relevant regulatory bodies if support is required with interpretation and
application of guidance and will make changes to practice, procedures, and processes as
appropriate to reflect any changes in government guidance. The Provider will share good
practice where appropriate to support the wider market.

1.3.3  In addition, Opportunity Bucks® is the council’s flagship programme to improve
opportunities for people in Buckinghamshire. Responding to the government’s Levelling Up
agenda, it seeks to address the reality that Buckinghamshire, like everywhere, has areas of
affluence and other areas where health, work and education outcomes are poorer.

1.3.4 In particular, the Opportunity Bucks programme identifies 10 wards across 3 areas where
people experience the most hardship.

e Aylesbury - Aylesbury North, North-West and South-West;

e Chesham

e  High Wycombe — Abbey; Booker, Cressex& Castlefield; Ryemead & Micklefield; Terriers
& Amersham Hill; Totteridge & Bowerdean and West Wycombe

1.3.5 The ambition for the Opportunity Bucks programme is to improve opportunities for all, making
sure that the people living in the 10 identified wards can access the same level of opportunity
that people in other parts of the county benefit from.

1.3.6 The programme hopes to achieve the following:

a good quality job, that pays enough money to support a decent quality of life
good standard of attainment and skills

learning and career progression

good mental and physical wellbeing and independent living

a decent, warm home and good quality food

4 Opportunity Bucks | Buckinghamshire Council and Appendix 1 for Buckinghamshire Levelling Up
Framework.pdf (moderngov.co.uk)
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1.3.7

2.1

211

2.1.2

e involvement in shaping their community, with strong social connections
e 3 feeling of being safe where they live
e pride in where they live.

Some of the establishments relevant to this contract are within the Opportunity Bucks areas;
so the Provider will be required to work proactively with the Council, its partners and the
communities living and working in these wards to:

e Contribute to or create new projects which share the objectives of the Opportunity
Bucks programme; and/or

e Develop or enhance existing projects to support people living and working in the
identified wards experiencing significant hardship.

Service Vision

The Commissioning and Procurement Hub commissions high quality and value for money
health, social care, and prevention services to enable Buckinghamshire Service Users of all
ages to access the right services, in the right place at the right time. We do this by:

e Putting people at the center of everything we do through actively listening, engaging,
and focusing on outcomes

e Developing open, honest, and collaborative relationships with Providers, Service Users
and their families, and stakeholders
Acting as a catalyst for Change and integration by encouraging innovation

e Following an ethical, evidence-based, and inclusive approach which seeks to reduce
inequalities and improve outcomes

e Supporting resilience and improvement and measuring impact
Investing in our own staff by developing and sharing knowledge and skills and
recruiting new talent

This Service Specification sets out the requirements for the purchasing of block Agreement
services.

“Our goal is to reduce inequalities and give everyone the support and skills they need to live
independent, happy, and fulfilling lives...We want...our older, disabled and vulnerable
people to receive the right support, at the right time”®

3. Service to be provided

3.1

3.11

Extra Care

Appendix 1 Sets out the specific requirements of the delivery of the extra care element of
this specification. The following sections of this specification are relevant to the delivery of
extra care but are not repeated in Appendix 1.

Section 1
Section 2
Section 4.7
Section 5
Section 6

6 Corporate plan | Buckinghamshire Council
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e Section?
e Section 8

e Appendix 2
e Appendix 3
e Appendix 4

3.2 Service Objectives

3.1.1 The Provider will need to adhere to the following set of objectives which will govern how
they work with Buckinghamshire Council, stakeholders/partners, and Service Users. The
Provider should be able to provide evidence of how they comply with the objectives through
the life of the Agreement. There is a requirement for all these objectives (which are
designed and intended to operate alongside both the outcomes set out in Appendix 2 and
the Key Performance Indicators set out in Appendix 3 such that delivery against one element
shall facilitate delivery against the others) to be achieved by the Provider throughout the life
of the Agreement.

Accommodation in the Establishments will comprise a single room
(unless the Service User has stated they wish to share a room). There
must be access to a toilet, a bath or shower, whichever meets the
Service User’s need, full board, personal care, routine access to primary
health care and access to secondary or tertiary care according to the
Service User’s needs. Supervision will be provided on a 24-hour basis and
a range of stimulating meaningful activities will be available, that will be
discussed and agreed with the Service Users and families or carers and
reflect their needs and preferences.

A high quality,
Establishment
environment

The environment should be kept to a high standard of cleanliness and
safety.

Services will be delivered by appropriately qualified Managers, Nurses
and Care Workers, who will be competent to do the job. The Provider
will demonstrate a commitment to staff development, career
progression and strategies which support workforce recruitment,

A highly skilled, retention, and wellbeing.

resilient, competent,
and stable workforce | The Provider will comply with the legal requirements for recruiting and
retaining staff and to operate safe working practices. The Provider will
present evidence of analysis of training needs and a delivery of a training
plan. The provider will provide the appropriate level of training to
develop a skilled and competent workforce.

People will be seen as individuals and placed at the centre of decisions
around planning, developing, and monitoring care to make sure it meets
their needs. They will be listened to and will exercise choice and control
regarding how and when they receive support.

Person-centred, The Provider will work alongside Service Users and their families to
outcomes-based develop appropriate care plans which take account of the Service Users’
support strengths and abilities as well as their desires, values, aspirations, family

situations, lifestyles, and their definition of quality of life.

Outcomes will be defined by the Service User or those appointed to look
after their best interests. The Provider will use a recognised
methodology for measuring outcomes and goals.
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Where the Service User may not have capacity for a decision about their
care, the Provider will apply the Mental Capacity Act 2005 (MCA),
informed by the MCA Code of Practice and relevant case law. The
requirements around MCA are set out in section 4.7 of this Specification.

Promoting
Independence and
Enablement

The Provider will have an enabling approach, using strengths-based
practices designed to maximise the independence of Service Users and
enhance their skills. The Provider will provide care in the least restrictive
and most empowering way.

Flexible Provision

The Provider will be flexible to provide the relevant level of care to meet
the assessed needs of the Service User. The Provider will also work
collaboratively with Commissioners to support future development
opportunities linked to Buckinghamshire Council’s commissioning
strategy.

Trust and Reliability

The Provider will deliver the Services which have been specified and
demonstrate a proven track record of providing quality, timely and right-
size care which affords Service Users and their families and carers with
the confidence to plan and live their lives.

Value for Money

The Provider will be able to demonstrate their value for money offer
throughout the life of the Agreement through innovative, efficient and
proactive approaches to Service delivery.

Financial Standing

The Provider will be required to evidence good financial standing at the
point of this Agreement being implemented and throughout the life of the
Agreement. The Provider will have an open and transparent relationship
with Buckinghamshire Council in respect of its financial matters and will
supply documentation to support its ongoing financial viability and
continuity of service.

Co-production

The Provider will work with Service Users to ensure that they influence
the support and the Services they receive. The views and thoughts of
Service Users and their families will be routinely sought and will
influence the design and delivery of Services and Service developments.

A Core Focus on
Safeguarding

The Provider will demonstrate excellent practice around safeguarding
vulnerable Service Users. They will support Service Users to live free
from harm, abuse, and neglect. The Provider will be able to demonstrate
their procedure for working with the Council’s Early Resolution and
Safeguarding Team for escalation of queries and raising incidents.

Dignity and Respect

The Provider will demonstrate recognition of the intrinsic value of
people, regardless of circumstances, by respecting their uniqueness,
their personal needs, and their right to be treated with respect.

The privacy, dignity and respect of Service Users will be always
maintained, especially if Service Users have requested a shared room.

The Provider will ensure that Managers, Nurses, Care Workers and all
other staff employed within the organisation will operate and
demonstrate compliance with their relevant regulatory body e.g., NMC
or HCPC and Standards of Conduct Performance and Ethics.

Privacy

The Provider will respect the right of Service Users to expect sensitivity
and confidentiality in the support of personal matters (with the
exception of safeguarding concerns) and confidentiality in dealing with
information about them as well as working in line with relevant Data
Protection Legislation. It is a requirements that the Provider will comply
with the requirements of the Data Protection Toolkit Resources available
for the Data Security and Protection Toolkit (oacp.org.uk)
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Equality

The Provider will ensure Service provision is responsive and sensitive to
ethnicity, gender, disability, sexual identity age, religion, sexual
orientation and marital/civil partnership status, culture, lifestyle, values
and social circumstance. The Provider will ensure it and its workers do
not discriminate against people in any way, including on any of these
grounds.

Community
Integration

The Provider will ensure Service Users are supported to be part of their
local community in which their accommodation is based. This may
include intergenerational opportunities, events held at the
Establishment attended by members of the community, supporting, and
facilitating cultural and religious needs, and suitable activities taking
place within the community.

Enabled Care

Use of Technology

The Provider will be innovative in the use and development of
technology to maximise independence for Service Users and reduce the
need for more restrictive support methods.

The Provider will work in partnership with Buckinghamshire Council’s
Technology Enabled Care service as appropriate, utilise the Immedicare
Service for virtual health consultations, and Restore 2 to monitor
physical deterioration.

Working

Effective Partnership

The Provider will be required to evidence effective partnership working
with stakeholders across the system, building strong relationships to
support the effective use of health services, reduce avoidable admissions
and enable appropriate and timely hospital discharge. This will be
reflected at the Service User client level in the Service User’s care plan.

3.2 The Services

3.2.1 This Specification is for the delivery of care and support to Service Users at the following
settings:

The Croft care home is a 60 bed residential Establishment. Included within the block
Agreement are 25 residential and 27 Residential Dementia beds. The remaining 8
beds are available for the Provider to use at their discretion. The home was last
inspected by CQC in January 2022 and is rated Good.

The Chestnuts care home is a 64 bed residential Establishment. Included within the
block are 16 residential and 27 residential dementia beds. The remaining 21 beds
are available for the Provider to use at their discretion. Willowmead Court is a 12
unit Extra Care facility adjoined to the care home and all 12 beds are included in the
block contract The home was last inspected by CQC in April 2019 and is rated
Requires improvement.

Hazlemere Lodge care home is a 64-bed residential Establishment with nursing.
Included within the block Agreement are 32 Nursing beds, 16 residential beds. The
remaining 16 beds are available for the Provider to use at their discretion. St James
Court is a 12 unit Extra Care facility adjoined to the care home and all 12 beds are
included in the block contract. The home was last inspected by CQC in November
2019 and is rated Good.

Swan House care home is a 32 bed residential Establishment. Included within the
block are 10 residential and 8 residential dementia beds. The remaining 14 beds are
available for the Provider to use at their discretion. Swan Court is a 12 unit Extra
Care setting adjoined to the Care home and all 12 beds are included in the block
contract.. The home was last inspected by CQC in October 2021 and is rated
Requires improvement.
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3.2.2

33

3.3.1

3.3.2

3.3.3

3.4

34.1

Appendix 5 sets out a definition and description of services to be provided under each of
the categories.

e Nursing care
e Residential care
e Enhanced Residential Care

Provider Eligibility

Any Provider who wishes to provide residential and nursing care must be registered

with the Care Quality Commission. The Provider must have a good track record and be
rated by CQC as ‘Good’ or above in 50% of their registered service portfolio or be registered
‘Good’ or above if they only have one other service.

If there are concerns around safety and quality and/or any of the registered services in
Buckinghamshire receive a rating of ‘requires improvement’ or ‘inadequate’ during the life
of the contract, Buckinghamshire Council will evoke their Concerns and Serious Concerns
Procedure which could lead to a suspension of referrals while the concerns are being
addressed.

The Provider must have in post a registered person or Director who must have the
qualifications, competence, skills, and experience necessary for the role. They must not have
been responsible for any serious misconduct or mismanagement while carrying out a
regulated activity.

Service eligibility criteria (n.b eligibility criteria for extra care is set out in Appendix 1)
The Service shall be delivered to Service Users who satisfy the following eligibility criteria:

e 65+ yearsold

e Meet the eligibility requirements and criteria in The Care Act 2014 and associated
statutory guidance and regulations following an adult social care assessment

e For nursing beds, meet the eligibility requirements for NHS Funded Nursing Care in the
National Framework for NHS Continuing Healthcare and NHS funded Nursing Care 2022
following an eligibility decision

e Are referred to the Provider by Buckinghamshire Council Commissioning and
Procurement Hub

e Are ordinarily resident in Buckinghamshire

3.4.2 The Provider must demonstrate sound knowledge of the support needs of Service Users

343

within the Service including:

e Older people (65+) including those with dementia
e Adults with a learning disability

e Adults with physical disabilities

e Adults with sensory disabilities

e Adults with mental health needs

e Adults with Autism

e Adults with substance dependency needs

e End of life care services

The Provider must also support Service Users who may have a combination of the above

needs. Buckinghamshire Council reserves the right to alter the eligibility criteria when
considering future requirements.
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35

3.5.1

3.6

3.6.1

3.6.2

3.6.3

3.6.4

Service availability and response times

The Provider is required to deliver the Services 24 hours a day, for 365 days a year, including
bank holidays and public holidays as required to meet the needs of Service Users within the
care Establishment.

Referrals

The Commissioning and Procurement Hub will review each Service User referral prior to
sharing with the Provider to ensure it meets the eligibility criteria for a block bed. Block bed
vacancies are always considered first before considering other procurement approaches
(e.g. spot). Block beds are not considered for Twelve Week Disregards and cannot be used
for self-funders.

The Commissioning and Procurement Hub will contact the service to identify whether a
suitable vacancy is available. The referral and the Buckinghamshire Council screening tool
(Appendix 6) will be emailed securely to the registered manager and a named deputy.

The Provider will use the referral information to consider if they are able to meet the needs
and outcomes of the Service User. If the Provider feels they can meet the needs and
outcomes of the Service User, they will undertake an assessment to determine if the person
is suitable for the Service. This will often include family/next of kin formally viewing the
Establishment.

If the Service User is suitable for the Service, the Provider will inform the Commissioning and
Procurement Hub and the placement will be finalised. A purchase order will be sent to the
Provider to confirm the placement. If the Provider declines the referral, they must

clearly state the basis on which they cannot accept the placement. All refusals data shall be
sent to the Commissioner with the outcome of the assessment.

4. Health care

4.1

411

4.1.2

4.13

4.2

421

Nursing Care

Nursing staff must have maintained and regularly updated their nursing skills in accordance
with NMC guidelines and have met the revalidation guidelines.

Nursing staff must hold a valid Professional Identification Number (PIN) and the Provider
should keep records including dates of revalidation for each member of nursing staff. Nursing
staff must be trained in the use of the equipment as set out in the MHRA publication MDA DB
9801 and the Care Home Regulations 2001

Nurses must be able to demonstrate that they have maintained all competencies and
continued to develop professionally, meeting NMC requirements for registration and (as
appropriate) revalidation. The Provider must be able to demonstrate policies, which
facilitate these professional nursing standards.

Access to Healthcare
All new admissions should receive baseline assessments that include detailed assessment of

weight, Malnutrition Universal Screening Tool (MUST), Clinical Frailty scale’, falls risk,
nutritional risk, communication, cognitive function, skin integrity, medication requirements,

7 Clinical Frailty Scale — Specialised Clinical Frailty Network (scfn.org.uk)
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4.2.2

4.2.3

4.3

431

4.3.2

433

moving and handling requirements, sleep and continence needs. The expectation is that
these are all reviewed regularly and in line with any changes to the Service User’s needs.
This will be checked as part of routine contract monitoring visits.

There is an expectation that the Provider will use the Telemed service (Immedicare) and the
linked GPs through ward rounds where the healthcare need is not an emergency to discuss
health concerns and access the appropriate clinical advice. The Provider can access the
Multi-disciplinary Day Assessment Unit (MuDAS) where the GP has referred, or a quick
clinical assessment is needed.

It is required as part of this Agreement that the Provider registers and utilizes the Telemed
service and RESTORE 2. Registration is at no cost to the Provider and full training on how to
use these services will be provided.

Personal Care

Personal care is where Care Workers and Nurses support people in their Establishment with
things like washing, bathing, or cleaning themselves, getting dressed or going to the toilet.
The Provider shall help and/or prompt the Service User with personal care and treatment
sensitively, discretely and in a way that maintains their dignity and privacy and in line with
the Service User’s Care plan. This must include use of essential toiletries (i.e. soap, shampoo,
toothbrush and toothpaste as a minimum), which the Provider must deliver as part of the
core service and at no additional cost to the Service User. The Provider will instruct and train
staff on how to aid in bathing or providing full body washes.

Specific arrangements must be safe and promote the privacy of the Service User. Care
Workers and Nurses will assist with food and fluid intake when needed due to physical,
psychological, or emotional ill-health, understand potential swallowing difficulties and their
risks. The Provider will use food and fluid charts where appropriate and required by the care
plan.

The Provider shall work with the Service User to support them to carry out personal care
tasks for themselves to as great a degree as possible, and which remains appropriate and
safe for the Service User, depending on their needs and abilities. Personal care tasks includes
the following:

e getting up or going to bed;

e transferring from or to bed/chair/toilet;

e washing and bathing using equipment if necessary, shaving and hair care, denture and
mouth care, hand and fingernail care, foot care (excluding any aspect of nail care which
requires a state registered chiropodist or podiatrist, surgical or cosmetic procedures);

e accessing toilet facilities, including necessary cleaning and safe disposal of
waste/continence pads;

e emptying or changing catheter or stoma bags where this is an existing care requirement
and associated monitoring;

e skin care such as moisturising very dry skin;

e skin inspection to identify any pressure or moisture damage;

e deciding what to wear for the day;

e dressing and undressing;

e putting on appliances with appropriate training for example leg calliper, artificial limbs
and surgical stockings and assistance with visual and hearing aids e.g. glasses care,
hearing aid battery checks;

e dealing with correspondence;
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434

4.4

441

4.4.2

4.4.3

4.4.4

e accessing social activities, both in-house and externally;

e settling for the night when Service User need and/or want;

e managing medication;

e accessing timely health appointments as required;

e managing health;

e eating and drinking and monitoring and recording weight;

e monitoring food and fluid balance if there is an assessed need

Where a Service User requires assistance through pressing a call alarm, the Provider
shall respond as soon as possible and with an immediate response to emergency alarms.

Medication

The Provider shall ensure that staff who provide support with any aspect of the medication
administration processes are appropriately trained and competent to do so. Such staff must
receive annual, accredited as best practice and appropriate training in the safe handling of
medication, and will have their competency in practice assessed periodically (at least
annually). The Provider must ensure the continuity of medication for Service Users through
effective communication and co-ordination with permanent carers.

The Provider shall ensure that:

There are policies and procedures in place for all medicines used within the Establishment

including controlled drugs, refrigerated medicines, Establishment remedies, medicines for

internal and external use and dressings

Staff adhere to the policies and procedures for obtaining supplies of medicines, receipt,

recording (on MAR sheets and Care plans), storage (particularly controlled drugs and

refrigerated items), handling, administration, and disposal of medicines in accordance
o with:

a) The Handling of Medicines in Social Care Settings by The Royal Pharmaceutical Society of
Great Britain 2007 or subsequent revisions;

b) Buckinghamshire Council Medicines Management Guidance document

c) Integrated Care Board Medications Management in care homes guidance

d) Professional advice documents produced by the Care Quality Commission, including The
Administration of Medicines in Care Establishments, Medicine Administration Records
(MAR) In Care Establishments and Domiciliary Care, and the Safe Management of
Controlled Drugs in Care Establishments or subsequent revisions

e) The Misuse of Drugs Act 1971 (Modification) Order 2001.

f) The Health and Social Care Act 2008 (regulated activities) Regulations 2014. Regulation
12, Managing Medicines in Care Establishments 2014 NICE Guidance (SC1)

The Provider’s policies and procedures for medicines management must be made available
to all GPs providing services to the Establishment upon request. The Provider shall seek
information and advice from a pharmacist regarding medicines policies within the Services
and medicines dispensed for Service Users in each Establishment. The Provider’s policy for
medicines administration shall include procedures to ensure that Service Users are able to
take responsibility for and self-administer their own medication if they wish, within a risk
management framework, and the Provider’s policies and procedures must protect Service
Users in doing so.

Prescribed medication shall be administered in a format suitable for the Service User, with

the Service User’s consent where the Service User has capacity to give this. Where the
Service User lacks capacity for treatment decisions, a covert medication protocol will be
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4.4.5

4.4.6

4.4.7

4.4.6

4.4.7

4.4.8

4.4.9

4.5

451

developed with the Service User’s GP and the pharmacist. The Provider shall have
procedures for dealing with verbal orders from prescribers; giving medicines to Service Users
with difficulties in swallowing; for covert administration and crushing tablets; expired
medicines and for adverse drug reactions. The Provider, where appropriate, shall have a
system in place to ensure that anticipatory end of life drugs can be prescribed and stored in
the Establishment for Service Users who have reached the last days of life. The Provider shall
ensure that staff monitor the condition of the Service User on medication and shall prompt a
medication review with the GP if there are concerns relating to use of medicines.

The Provider will have a system in place to ensure that Service Users have medication
reviews. The CQC and NICE state that the frequency of medication reviews shall be based on
the health and care needs of the Service User but at a minimum once a year. Safety of the
Service User shall be the most important factor when deciding how often to do the review.
The frequency shall be recorded in the Care plan.

Medicines prescribed for Service Users shall not be supplied, administered, dispensed to, or
used by any other person.

The Provider must ensure that staff adhere to controlled drugs procedures. The Provider
shall have procedures to safely manage the transfer of medicines when a Service User
transfers to another health/social care setting; returns from hospital stays, is newly admitted
or passes away.

The Provider shall have procedures in place to deal with errors or incidents relating to any
aspect of medicines management. Safe procedures shall be put into place to ensure security
regarding keys to medicines cupboards, trolleys, and controlled drugs cabinets.

The Provider shall make the necessary arrangements in accordance with regulatory
requirements for the disposal of medical waste.

The Provider must ensure that staff are appropriately trained in all aspects of safe handling
and use of medicines appropriate to their role and that staff training must be documented.
Staff must be competent in undertaking the medicines related tasks delegated to them and
appropriate competency assessments must be in place.

The Provider shall maintain adequate records including, but not limited to:
e A medication Administration Record (MAR)
e Medication administered per Service User (except those for self-administration)
e Medicines that the Service User stores and self-administers (following a risk assessment)
e A “Controlled Drugs (CD) Register” for recording:
o The receipt, administration and disposal of controlled drugs schedule 2, in a
bound book with numbered pages
o The balance remaining for each product
e The Provider shall facilitate access to the BOB ICB Medicines Management Team in
carrying out medicines audits in nursing and residential care establishments in
Buckinghamshire on behalf of Buckinghamshire Council.

Management of Falls
The Provider should include a falls risk assessment as part of a holistic assessment process

and have a policy in place to determine how falls risks will be assessed and managed. This
should include how to get the Service User from the floor when they have fallen, and when
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4.5.2

453

454

4.6

4.6.1

4.6.2

4.7

4.7.1

4.7.2

to call for additional support. The Provider should review risk assessments at a minimum
monthly and adhere to Buckinghamshire Council Falls Guidance document.

The Provider shall assess all Service Users for risk of falls within 24 hours of admission and
record the outcome in their care plan. Those Service Users, who are vulnerable to falls, shall
be actively supported by their key worker or equivalent member of care/nursing staff to
reduce/prevent the risk of a fall occurring and thereby supporting a reduction in
unnecessary emergency admissions to hospital related to falls.

Staff should be offered training and support on how to undertake a physical activity
assessment with a Service User and develop a personalised physical activity plan on
admission to the Establishment. The Provider should train staff on falls prevention and
management and physical activities.

The Provider shall maintain a falls register recording such information as the causes of falls
(injurious or otherwise) and regularly audit the register to understand event patterns and to
ensure that necessary actions are taken to reduce falls within the Establishment.
Information on falls and the management of falls will be provided to the Contract Manager
through regular Agreement monitoring.

Nutrition and Hydration

The Provider shall provide a full kitchen service for each Establishment which includes three
full meals a day and access to food outside of regular mealtimes for all Service Users
including those Service Users who are absent or unwell at the time the meal is served. Meals
shall have sufficient nutritional value, be culturally specific for each Service User where
required and be of sufficient portion size to enable the Service User to maintain a healthy
balanced and consistent weight. The Service Provider will seek advice from Healthcare
Professionals with any areas of concern and maintain a minimum level 4 food hygiene rating.
Alcohol should be available on site for Service Users to request.

In accordance with the individual needs of Service Users, the Provider shall:

e Operate a flexible approach to nutrition and hydration which addresses healthy food
choice

e Work with healthcare professionals to ensure nutrition and hydration related health
needs are known and recognised

e Use the Malnutrition Universal Screening Tool (MUST), the recognised industry standard

e Have a robust Food First Policy to ensure prescriptions to dietary supplements for
Service Users are only used where absolutely necessary

e Adress weight management issues to prevent diabetes

Mental Capacity Act (MCA) and Deprivation of Liberty Safeguards (DoLS)

The Provider shall work within the principles of the Mental Capacity Act (2005) and its Code
of Practice to understand best practice and including interest decision making.

The Deprivation of Liberty Safeguards (DoLS) are to be replaced by the Liberty Protection
Safeguards (LPS) although the implementation schedule is not yet known. There may also be
a period of overlap, when the two schemes are running side by side. The Provider shall stay
informed and work closely with the relevant responsible bodies involved in implementing
the new law to ensure that the Provider’s responsibilities are known and complied with as
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4.7.3

4.7.4

4.7.5

4.8

4.8.1

4.8.2

4.9

defined by the Mental Capacity (Amendment) Act 2019 (MCA), its accompanying Code of
Practice, Regulations and local NHS or Council policies and procedures.

Whilst DoLS remains in force, the Provider must understand its responsibilities under the
DolLS addendum to MCA and the Deprivation of Liberty Safeguards Code of Practice. The
Provider shall have a policy in place in line with the MCA and DOLS Codes of practice.
Information shall routinely be provided to Service Users, their families and friends about the
Mental Capacity Act 2005, Deprivation of Liberty Safeguards and Liberty Protection
Safeguards when it comes to force. Information must be included about the right of a
concerned person to bring to the Provider’s attention that there shall be an application for a
Deprivation of Liberty or Liberty Protection Safeguards authorisation, and what else they
could do if the Provider did not agree.

The Provider shall have a system in place to ensure that the role of representative under
Deprivation of Liberty Safeguards is carried out adequately in line with the guidance in the
Deprivation of Liberty Code of Practice 7.25 —7.28.

The Provider shall have a procedure in place that identifies:

e How restraints are recorded to ensure that they are in an Service User’s best interests in
each case

e How to identify when these restraints constitute a Deprivation of Liberty in line with
current case law and guidance

e Whether they have taken all practical and reasonable steps to avoid deprivation of
liberty

e When to implement an Urgent Authorisation

e How to apply for a Standard Deprivation of Liberty Authorisation

e Who would be the authorised applicant (the Registered Manager in an Establishment)

e A prompt response to eligible persons concerned that there may be a Deprivation of
Liberty

e How to implement any conditions

e How and when to request a review of a standard authorisation

e How they would monitor and record the representative’s contact with the Service User

e What governance processes are in place to evaluate the procedures, duties, referral
rates and authorisations.

Provision of and Assessment of Equipment

The care Establishment should have hospital beds throughout the Establishment and have in
place basic moving and handling equipment, mobility aids and adaptations. For those items
of non-standard equipment as defined by the latest Buckinghamshire Equipment in Care
Establishments Policy, the Provider is expected where necessary, to request the loan of a
piece of equipment. This will ensure that the needs of the Service User are met. When the
items are no longer required by that Service User, the Provider must return the equipment
within 7 days. The Provider is required to contact the Integrated Community Equipment
Service, and request collection.

Equipment specific to Occupational Therapy or minor aids and adaptations are assessed for,
and provided by, Buckinghamshire Council’s Occupational Therapy team. The Provider will
be responsible for making referrals to the Occupational Health Team and facilitating and

supporting these assessments.

Positive Behaviour Support
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4.9.1

4.9.2

4.9.3

49.4

4.10

4.10.1

4.10.2

4.10.3

4.104

The Provider must have a policy to positively engage and support Service Users who show
behaviours that challenge, reflective of relevant legislation and guidance and good practice.
The Provider must be aware of and have plans for known behaviour that challenges and the
triggers, in the Service User’s Care plan. The Provider shall take all reasonable endeavours to
maintain a safe environment. The Provider will develop supportive environments and skills
that can enhance a Service User’s quality of life.

There is an expectation that the service will be staffed in a way that meets the needs of
residents 24 hours a day 365 days per year. Only in exceptional circumstances should the
use of extra support be considered over and above core staffing for support e.g greater
hours of 1:1, 2:1 or higher. A request should be made for extra support where a Service User
displays extreme behaviour that challenges which cannot be managed through the core
staffing requirement.

The request should be sent in writing to the Council’s Adult Social Care team and supported
with a clinical rationale including evidence of behaviour charts, care plans and risk
assessments. One to ones should not be used to manage other activity e.g falls, wandering
etc. Any request for enhanced observations will be a temporary agreement for a specific
reason with clear review dates.

The Provider will provide Service Users with the opportunity to engage in meaningful
activities to avoid isolation, increase physical activity and engage with the wider community.

Special Conditions

NHS Continuing Healthcare

Any changes in the Service User’s level of need must be raised with Buckinghamshire Council
Adult Social Care so that where necessary the Social Care Worker can undertake a Care Plan
review. If a significant change in health needs is identified by the Social Worker, Provider or
other Professionals, a Continuing Healthcare (CHC) checklist will be completed by an
appropriate professional. This could include the District Nurses, Social Care Worker or the CHC
clinical assessment team. When the completed checklist triggers a Decision Support Tool (DST)
meeting, this will be attended by the Adult Social Care (ASC) representative and NHS ICB
representative. Where it is identified that a Service User’s needs have changed, including
where they may be eligible for CHC, the Provider will continue to be responsible for
maintaining records and daily notes that provide adequate detail to support decision making,
including CHC checklists and the DST.

If the Service User becomes eligible for CHC funding, the Council will remove the Block Bed
from the Council’s funding responsibility until such time that the Service User no longer
occupies the bed. The Provider will be notified of the change in funding by the Council who
will send a copy of the CHC Care Prescription and formalise the agreement by issuing an
Individual Placement Agreement. From this point the ICB will become responsible for funding
the placement. Please refer to SC4 Supplementary Condition in the Agreement for more
information.

If the Service User is assessed by the CHC Team as no longer having eligibility for CHC funding,
the Council will issue a Care plan and Purchase Order to the Provider to formalise the
agreement to take over funding responsibility. Please refer to SC5 Supplementary Condition
in the Agreement for more information.
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4.10.5 In all instances, the Provider must notify the Council as soon as the Block Bed becomes
available again such as being vacated by the ICB funded Service User so it can be added back
to the Block Bed Agreement and to ensure the Council re-instates funding responsibility.

4,11  Self-Funders

4.11.1 The Provider will also take on Beds outside the block Agreement which are available for self-
funders. The Provider cannot admit a self-funder into a block bed. Block Beds are solely for
the use of Services Users in receipt of Council funded care.

4.11.1 The Provider will work with the incumbent Provider to transfer Agreements and any relevant
information about self-funders and ensure the Terms and Conditions of their Agreements
are met. The Provider should ensure self-funders their families, POA and Advocates are
aware and understand any change in care provider and consent to the transfer of
information to enable the Provider to continue providing care.

5 Quality Assurance

5.1 Outcomes and Performance Monitoring

5.1.1 Buckinghamshire Council will take an outcomes-based approach to performance
management of the Service. This means it will focus on the long-term positive
changes to enhance people’s independence, quality of life, inclusion, and involvement
within their community, rather than simply on what activities have been delivered.

5.1.2 The Provider will be responsible for ensuring they meet the requirements outlined in the
outcome’s framework (Appendix 2) and key performance indicators (KPI’s) (Appendix 3) as
well as the Service Objectives detailed in paragraph 3.1.1 of this Specification above.

5.1.3 The Provider will support the Service User to identify where they are doing well and
where there is more work to be done based on the outcomes set out in this Specification. It
is expected that any tool used for measuring outcomes will be adapted to suit different
client groups. Outcomes will be personalised, and ways of measuring achievement of
outcomes will be accessible to meet different needs, including easy read, pictorial etc.

5.1.4 Information on Service Users’ progress against outcomes should be supplied by the Provider
to Buckinghamshire Council at a frequency and on a format agreed with Buckinghamshire
Council. The Provider must also seek the views of the Service Users and families/ carers
using the Services, to demonstrate Service User satisfaction and validate the outcomes
achieved. This should be presented in the form of “I” statements linked to the outcomes
framework and set out in Appendix 4. This information should be collated and fed back to
Buckinghamshire Council as part of contract management meetings or when requested to
provide information on Service User satisfaction.

5.1.5 Itis expected that the Provider will work with Buckinghamshire Council and Health partners
to ensure continuous improvement in the Service. Recommendations for areas of
improvement and innovation in delivery of the Service to meet the stated outcomes will be
fed back to Contract Managers.
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5.2

521

53

53.1

5.3.2

533

Quality Standards

It is the Provider’s responsibility to ensure that the quality of service delivered meets the
required level. It is expected that care and support are provided in line with the following
quality standard documents and guidance:

The Provider must be appropriately registered in line with the Health and Social Care Act
(2008). This includes meeting the registration requirements, standards and outcomes of the
Care Quality Commission (CQC).

The Provider must ensure that they maintain an overall CQC service rating of ‘requires
improvement’ or above in each of the Services following inspection of the Service, during
the lifetime of this Agreement. Any failure to do so in one or more of the Services and
Buckinghamshire Council may take action in line with the Commissioning and Procurement
Hub Concerns and Serious Concerns Procedure.

The Provider must meet the minimum standards which are set out in relevant national and
local legislation and guidance, including, but not limited to, the Care Quality Commission,
Health and Social Care Act (2008 and 2014), the Mental Capacity Act (2014), Medicines and
Healthcare Products Regulatory Agency, Nursing and Midwifery Council, the Health & Safety
Executive, the Fire Safety Order Act (2005).

The Provider should proactively prepare to comply with any future legislation, policy and
guidance introduced during the Agreement Period.

All regulated and unregulated activity must be delivered in line with the principles set out in
this Service Specification, the Terms and Conditions and delivered to the safeguarding
standards set out in local policies and any other agreed standards.

The Provider shall operate a robust, self-regulatory system of quality assurance. The system
will measure and monitor the standard of care and support. The standard of care expected is
set out in the Commissioning and Procurement Hub’s Quality Monitoring Framework for
Commissioned Providers.

Contract Monitoring/Contract Management

Contract Monitoring will form an important part of this Agreement. The Commissioning and
Procurement Hub within Buckinghamshire Council will lead on the management of this
Agreement. Buckinghamshire Council will manage the Agreement in line with the
Commissioning and Procurement Hub’s Quality Monitoring Framework for Commissioned
Providers.

Buckinghamshire Council will take a risk-based approach in accordance with
Buckinghamshire Council’s Contract Management Framework. This approach ensures that
the management of the Agreement is not over arduous to the Provider but is at the correct
level, fair and appropriate. This allows time and effort to be focussed on Providers requiring
assistance to meet and exceed required standards for quality and value for money.

New Providers will be subject to an increased level of contract management for the first year
of the Agreement and more regular monitoring may be necessary during the early stages
after the Agreement award. Additional meetings may also be held when required, for
example, to work on a performance action plan, when a specific piece of development
requires input from the Commissioning team and if any concerns about performance are
identified. Informal meetings will be held to develop relationships between the Provider and
Contracts manager and gain updates on service delivery.
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5.4

54.1

5.4.2

543

54.4

5.5

5.5.1

5.5.2

PAMMS

The Provider Assessment and Market Management Solution (PAMMS)? quality assurance
tool will be used as a framework for quality assessments by Buckinghamshire Council.
PAMMS is a standardised and consistent approach to quality monitoring across the
Southeastern Region of England. There is a close relationship between PAMMS and the CQC
current inspection requirements. The PAMMS assessment is a supportive tool which can give
an indication of area(s) of provision achieving high quality care. Similarly, it also highlights
areas of care that are not delivering the same high standards, and support can then be
identified to improve the quality of the provision.

PAMMS assessments looks at quality in the following areas:

e Involvement and information
e Personalised care and support
o Safeguarding and safety

e Suitability of staffing

e Quality of management

e Overall Performance

The Provider shall be registered to use this application. The performance management
process will include elements of Provider self-assessment. There is no financial fee charged
to the Provider for using the PAMMS application and the Council will support the Provider to
use this application with training and guidance.

Buckinghamshire Council, following consultation, will be entitled to withdraw or replace any
of the systems or specifications monitoring and quality control as required, giving
reasonable notice to the Provider. This is not withstanding and in addition to the quality
assurance and quality control systems operated by the Provider.

Concerns and Serious Concerns

Buckinghamshire Council has a responsibility to ensure that people are kept safe when using
statutory services and will take a robust and objective response to concerns raised about
performance where these relate to standards of safety, safeguarding and organisational
abuse.

The Commissioning and Procurement Hub’s Concerns and Serious Concerns Procedure
outlines an ethos of collaboration, where health and social care partners work with
Providers to deliver effective change. It also describes the steps that the Commissioning and
Procurement Hub will take should a Provider not make the required improvement following
initial concerns being raised. This will include the steps in the decision-making process
whereby, as a last resort, Buckinghamshire Council suspends new referrals, placements, and
payments of Voids with the Provider. The procedure will be subject to regular reviews and
updates and the provider will be informed of any change in the procedure because of these
reviews. Provisions relating to breach or persistent breach of the Agreement are laid out
within the Terms and Conditions.

8 PAMMS | PAMMS provider portal | The Access Group | Support
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The Provider has a responsibility to safeguard all Service Users. All Service Users receiving

care and support from the Provider under this Agreement require proportionate support to

The Provider must comply with all laws in relation to safeguarding vulnerable adults and

have policies and procedures in place for identifying and dealing with the abuse of
vulnerable adults, the provider will adhere to Buckinghamshire Council’s Inter-agency

The Provider will ensure that Staff have a new Disclosure and Barring Service (DBS) check

carried out prior to undertaking work with Service Users and renew existing staff checks.
Staff will be required to have the highest level of DBS check in accordance with the safe and

All Staff must undergo safer recruitment checks prior to starting their roles. All Staff must be

trained, at induction, to identify, report and respond to suspected abuse and neglect.

5.6 Safeguarding
5.6.1

protect them from harm and safeguard them from abuse and neglect.
5.6.2

protocols and procedures for safeguarding®.
5.6.3

fair recruitment guide set by Skills for Care?®.
5.6.4

Safeguarding Training must be updated at least annually by all Staff.
5.6.5

Buckinghamshire Council’s Safeguarding Team must be notified immediately of all

safeguarding instances and must be dealt with in line with Buckinghamshire Council’s
Safeguarding of Vulnerable Adults and Children’s policies and procedures. The Provider
must, in the circumstances described, refer any such incident or issue using the following

contact details:

Circumstances

Refer to

if there is an immediate risk of harm to the
Service User(s)

Call 999

Circumstances of the wvulnerable adult are
unknown or if they do not have a care package
commissioned by Buckinghamshire Council, or
funded via direct payments

Early Resolution and Safeguarding Team:

Tel: 0800 137 915

Email: ascfirstresponse@buckinghamshire.gov.uk
Online:https://adultsportal.buckinghamshire.gov.uk/web/por
tal/pages/saconcernpub#hSaPub

Vulnerable adult has an allocated Social Care
Worker/Case Manager, and their name and
details are known

Contact allocated Social Care Worker or Case Manager.
If they are not available, contact as above.

Adult hasn’t got an allocated worker, but has a
care package paid for by Buckinghamshire
Council, either directly commissioned or through
Direct Payments

Central - 01296 387 980; asccentral@buckinghamshire.gov.uk

Referral is urgent and outside normal hours

Emergency Duty Team:
Tel: 0800 999 7677
Email: adultearlyhelpteam@buckinghamshire.gov.uk

Concerns about a child

Tel: 01296 383962 (0800 999 7677 out of hours)
Email: secure-cypfirstresponse@buckinghamshire.gov.uk

9 Safeguarding Policies and Procedures | Care Advice Buckinghamshire

10 safe and fair recruitment December 2020 (skillsforcare.org.uk)
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5.6.6

5.6.7

5.6.8

5.7

571

5.7.2

5.8

5.8.1

5.8.2

The Provider shall maintain and regularly review a written register of any safeguarding
incidents, accidents and near misses, risks and complaints, comments or compliments
received. This is to be made available to Buckinghamshire Council at any time.

Where necessary contract managers may take part in multi-agency safeguarding
investigations and link these investigations to ongoing Service quality discussions and visits.
This will be necessary where it is apparent that Service quality has or could directly impact
on the Service Users’ safety. Please see information in Section 5.5 regarding
Buckinghamshire Council’s procedure for dealing with concerns and serious concerns about
a Provider.

The Provider will ensure that they have policies and procedures in place that actively
support and promote the safety and wellbeing of Service Users accessing their support
including a whistleblowing policy and code of conduct for Staff. Providers should ensure that
Safeguarding is a standing issue on agendas in supervision and team meetings. Providers will
promote a culture of continued learning and improvement in relation to safeguarding in
their organisation through, but not limited to, regular audits of practice and safeguarding
incidents and sharing of effective practice guidance.

Serious Incidents

The Provider must inform Buckinghamshire Council’s Contract Manager in the event of a
serious incident. This includes acts or omissions to act, that result in:

unexpected or avoidable death of one or more people

unexpected or avoidable injury to one or more people that requires further treatment by a
healthcare professional to prevent death or serious harm

actual or alleged abuse; sexual abuse, physical or psychological ill-treatment, or acts of
omission which constitute neglect, exploitation, financial or material abuse, discriminative
and organisational abuse, self-neglect, domestic abuse, human trafficking, and modern-day
slavery

an incident (or series of incidents) that prevents, or threatens to prevent, an organisation’s
ability to continue to deliver an acceptable quality of services

major loss of confidence in the service, including prolonged adverse media coverage or
public concern about the quality of healthcare or an organisation

Mismanagement of medication and or medication errors which result in a hospital
admission

Any incident or series of incidents that threatens to disrupt the delivery of services

The Provider should also make notifications regarding incidents to CQC in line with its
registration requirements.

Advocacy

The Care Act 2014 introduced a duty on local authorities to arrange for the provision of
advocacy to support people who are deemed to have substantial difficulty in representing
themselves or require support to understand the relevant care and support processes, to
ensure that their needs are met. As part of meeting this requirement, the Provider

shall be able to recognise where people may require advocacy of this type and be fully
aware of the local service provision available.

The Provider will take a positive and co-operative approach and organise advocate support

when this is desirable for Service Users. The Provider will undertake basic Mental Capacity
assessments and Best Interest decisions. The Provider should have awareness of situations
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where Independent Mental Capacity Advocacy (IMCA) are appropriate and an understanding
of how to access the service.

5.9 Service Policies and Procedures

5.9.1 The Provider will have policies and procedures in place that ensure the safe and effective
operation of the service. All policies and procedures should be regularly reviewed and
updated in line with changes in legislation, regulations, good practice developments and
learning from complaints and serious incidents. Staff competency and understanding of
relevant policies and procedures will be embedded in training and induction plans. The
Provider will have as a minimum, but not limited to, written policies and procedures
covering the following:

e Safeguarding adults

e Equalities and diversity — promoting diversity

e General Data Protection, confidentiality, and information security including cyber
security

e Business continuity and emergency planning

e Health and safety (including infection control)

e Fire risk assessment

e Risk assessment and risk management

e Service User/carer engagement and involvement

e Complaints, comments, and compliments

e Modern day slavery

e Safer Recruitment

e Disclosure and Barring

e Employment Policy

e Induction and staff training

e Recruitment and selection

e Disability Discrimination Act 1995 compliance

e Equal Opportunities

e Disciplinary/Capability and Grievance

e Complaint/Disputes

e Bullying/Harassment

e Staff code of conduct

e Flexible working

e  Workforce supervision, appraisal and/or performance management

e Professional boundaries

e  Whistleblowing

e Deprivation of Liberty Safeguards (DolLS)

e Medication Administration

e Needs Assessment

e (Care planning

e Managing Behaviours that Challenge

e Client group specific policies such as dementia awareness, epilepsy, autism etc

e Cash handling

e Food Hygiene

5.9.2  Where changes in legislation introduce requirements that are likely to impact the Services,
the Provider will take an active role in introducing the new requirements and supporting
good practice. The Provider will be required to submit copies of all policies to the
Commissioning Lead within the first 6 months of the commencement of the Agreement.
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6. Workforce Requirements

6.1

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

6.1.7

6.1.8

6.1.9

6.2

6.2.1

Staff Numbers and Job Roles

In line with Regulation 18 of the Health and Social Care Act 2008 (Regulated Activities)
Regulations 2014, the Provider must provide sufficient numbers of suitably qualified,
competent, skilled and experienced staff to meet the needs of the people using the service
at all times.

The Provider must ensure that staffing capacity and skill level is always appropriate to
enable the requirements of the Service Users’ care plans and to be able to offer continuity of
care during emergency situations.

The Provider will deploy the use of a dependency tool. The Dependency Tool shall determine
the care hours and level of staffing required for each Dependency Level. More information
regarding the requirements of a dependency tool is available in the Service Agreement in
Schedule 1 at SC4.

The Provider will use flexibility in staffing and demonstrate operating efficiencies where
more than one Establishment is concerned, i.e. using the same staff team to work across, or
provide cover to each Establishment, or to be used as and when required.

The Provider must keep the use of agency Staff at an absolute minimum. The Provider must
ensure any agency Staff deployed are familiar with the Service and the needs of the Service
Users living there and have undergone Safer Recruitment checks, induction and training to
ensure suitability and competency to work with vulnerable Service Users.

The Provider will provide to the Council a plan at the commencement of the Agreement to
reduce the use of temporary staff. This plan should be reviewed in line with fluctuations in
the use of temporary staff through the life of the agreement.

The Provider must employ a suitably qualified person(s) as the registered manager to
manage day to day its regulated activity, where this responsibility is not undertaken by the
owner or person responsible for the organisation's services. The registered manager has
legal responsibilities in relation to that position and shares the legal responsibility for
meeting the requirements of the relevant regulations and enactments with the Provider.

The Provider will ensure that there is access by telephone to on-call senior managerial
support with relevant experience and expertise 24 hours a day, 365 days per year whilst
there is a Council supported Service User living in the Establishment. The Provider will
ensure adequate arrangements are in place to provide additional Staff on site in the event of
an emergency.

The Provider will ensure that where staff numbers are significantly reduced due to an
outbreak or spread of illness or disease that they have robust contingency plans to ensure
the continued provision of care and support to Service Users. This should be explicitly
detailed in the Providers Business Continuity Plan.

Employee Status

Buckinghamshire Council expects that the Staff engaged in the delivery of the Service by the
Provider will be employees with full employment rights. Buckinghamshire Council requires
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6.2.2

6.2.3

6.2.4

6.2.5

6.3

6.3.1

6.3.2

6.3.3

6.4

6.4.1

that Providers work co-operatively and positively to engage with the ambition to develop
and improve the professional status of care and support work. This requires that Providers
develop strategies to recruit and retain Staff, with effective pay, terms and conditions,
Agreements, training, support, and professional development. Providers should have a
proven track record of retention of skilled high-quality staff at all levels.

The Provider must demonstrate that all Staff employed (including agency and other staff) in
the delivery of the Service have the knowledge, behaviours, and skills, to fulfil the roles and
responsibilities designated to them by the Provider. This will include management, quality
assurance, and administrative functions to support effective care delivery. They should be
able to effectively evidence appropriate staffing levels and capacity to meet all Service
Users’ needs and deliver outcomes effectively. Staff should have access to good quality
supervision from their line manager and clinical supervision where required.

The Provider shall develop workforce plans to be updated at least annually and more often
as appropriate to ensure that arrangements are in place to maintain the workforce capacity
and capabilities required to deliver the Service. Specific plans must be developed for the
following:

e Attraction, recruitment and retention of Staff.

e Management of sickness and other absences, including contingency plans to cover Staff
absence, sickness, annual leave and succession planning.

e Learning and development, including a matrix of training planned and completed.

The Provider shall have a training plan, a training matrix and keep records of successfully
completed training of members of staff and a central file to continuously monitor and
develop this. This will be reviewed as part of Agreement monitoring activity.

The Provider must have robust policies in place for international recruitment in line with the
Department of Health and Social Care good practice guide.!

Recruiting Staff

The Provider is expected to operate a values and behaviours-based approach to Staff
recruitment in line with national and local guidance. The Provider is expected to involve
Service Users and their families in the recruitment and selection process.

Staff must have the personal qualities and caring attitudes which enable them to relate well
to people and have the required skills in written and spoken English, literacy, and numeracy
to do the tasks required for caring and supporting people within the Services.

The Recruitment of staff must be in line with Safer Recruitment Guidance and practices.
Supervision and Annual Appraisals

The Provider is expected to ensure that all employees have regular supervision sessions with
their line manager to discuss their work. The Provider is expected to be able to demonstrate

how Staff are supported and advised between supervision sessions and that additional
meetings are facilitated where required.

International recruitment toolkit for adult social care providers: a guide to good practice - GOV.UK
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6.4.2

6.4.3

6.4.4

6.4.5

6.5

6.5.2

6.5.2

The Provider is expected to ensure that all employees have a documented annual appraisal
with their line manager which includes identification of training and development needs. A
copy of the appraisal should be placed on the personnel file for each employee.

The Provider must ensure that employees know when and how to raise an issue, comment,
concern or complaint with their manager or supervisor or another member of the
organisation they work for.

The Provider must keep a record of any disciplinary incidents where the Provider’s
disciplinary procedure is applied, and details shall be entered in the personnel file of the
member of staff concerned.

The Provider must adopt and apply policies that help employees who are also working
carers to sustain their caring responsibilities.

Workplace Learning Culture

The Provider will develop and implement a workforce development plan which embeds an
understanding of Service User centred provision and creates a workforce with the necessary
skill sets, considering the following (not exhaustive):

e Person centered care skills, development tools and resources

e Delegated Health activities in line with the Skills for Care guiding principles

e QOutcomes based approaches

e Strengths based practice

e Motivational interviewing/ increasing engagement techniques/ change models

e Independence skills teaching, behaviour modelling and relationship building (on an
Individual and community basis)

e Specific training in relevant conditions, e.g. diabetes, learning disabilities, mental ill
health conditions, autism, acquired brain injury, dementia, epilepsy, PEG feeding,
strokes, multiple sclerosis, and healthy lifestyles

e Safeguarding, MCA, Deprivation of Liberties, and best interest decisions

e Mental health, suicide awareness and suicide first aid

e Alcohol and substance misuse awareness, overdose awareness and Naloxone

e Trauma informed approach

e |dentification and implementation of technology enabled care where it can be used to
enhance the Service User’s care and support and /or promote their independence

e Positive behaviour strategies and safe caring

e Housing and welfare benefits awareness

e Community asset mapping and facilitating meaningful activities

e Health and safety, COSHH, manual handling, infection control, food hygiene

e Prevent, modern slavery, child sexual exploitation

o Effective communication with Service Users

e Medication compliance and administration

e Effective Service User case recording and care planning

It is expected that training will be facilitated by accredited training providers and should
include face to face interactive training alongside online training.

12 Delegated healthcare activities guiding principles November 2024
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6.5.3

6.6

6.6.1

6.6.2

6.7

6.7.2

6.8

6.8.1

6.8.2

6.9

6.9.1

6.9.2

All staff / volunteers, including new and temporary staff, must be competent and trained to
carry out their duties to provide the Service to the levels set out in this Service Specification.
All staff / volunteers must be made aware of risk assessments and be trained accordingly.

Induction and the Care Certificate

The Provider must ensure that all employees receive a thorough induction to their new role,
the organisation, and the sector. The induction by the Provider is expected to take account
of relevant guidance including from Skills for Care, the Nursing and Midwifery Council and
cQc.

The Provider must ensure that all new employees achieve the Care Certificate (or an
appropriate equivalent standard) within the time period defined by Skills for Care, and that
all existing staff meet the standards of the Care Certificate.

Developing Skills, Knowledge, and Qualifications

The Provider is expected to develop their workforce, supporting, or facilitating staff to
obtain recognised qualifications, including (but not limited to):

e The Care Certificate

e level 2 Health and Social Care Diploma

e Level 3 Health and Social Care Diploma

e |[LM2or3

e Level 4 Health and Social Care Diploma

e Level 5 Diploma in Leadership for Health and Social Care

e Qualifications and continuing professional development relevant to specific roles
including registered manage

Leadership and Management

The Provider is expected to evidence that it is developing effective leadership at all levels of
the organisation by encouraging and supporting staff to develop leadership skills and
competencies through training, supervision, and reflective learning.

The Provider must notify the Buckinghamshire Council Contract Manager immediately of any
changes to the management arrangements of the Service, extended absences, or a delay in
appointing a registered manager, and of its plans to ensure the effective management of the
Service in the interim.

Safer Recruitment

The Provider must have a clear Recruitment and Selection Procedure including completion
of an appropriate application form, two satisfactory written references, medical clearance
and a valid enhanced disclosure check undertaken through the Disclosure and Barring
Service (DBS) prior to new staff commencing work.

The Provider must employ sufficient staff / volunteers to ensure that the service can be

provided in accordance with the Service Specification, including adequate levels of staff to
cover all absences, training and emergencies.
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6.9.3

6.10

6.10.1

6.10.2

6.10.2

The Provider shall maintain individual staff files, which shall contain all relevant details
pertaining to the Service User including documentation in relation to the recruitment and
selection process, training and induction records, supervisions and appraisals undertaken.

Staff Wellbeing

The Provider shall ensure that it actively supports its staff by promoting their wellbeing and
by providing a proactive staff support programme.

The Provider will actively promote staff wellbeing by having an overarching staff health and
wellbeing policy that reflects the most recent NICE Guidance on workplace health and has
specific references to:

Mental wellbeing

Smoking cessation

Physical activity

Substance use including alcohol
Effectively manage staff working remotely

In order to avoid burn-out, the Provider will consider rotating Staff across a mix of services.
The Provider will have active provision for monitoring 'wellness' of Staff. The Provider will
factor in briefing and de-briefing time for Staff.

7 General standards

7.1

7.1.1

7.2

7.2.1

7.3

7.3.1

7.3.2

7.33

Prevent Duty

The Provider shall take all reasonable steps necessary to prevent people from being drawn

into Terrorism in line with the 'Prevent Duty for local authorities' within the Counter

Terrorism and Security Act 2015. For further information, refer to this link:
https://www.gov.uk/government/publications/prevent-duty-guidance

Modern Slavery Awareness

The Provider will ensure that that their organisational practice and that of suppliers in their
supply chain are compliant with the Modern Slavery Act 2015. For further information
please refer to https://www.legislation.gov.uk/ukpga/2015/30/contents/enacted

Complaints and Compliments

The Provider must have a robust complaints process, ensuring that all who use the Service
know how to raise concerns and the process the Provider uses to review and respond to
complaints.

The Provider shall have a written formal complaints policy and procedure that is fully
explained and accessible to all Service Users in the way that they understand.

The Provider shall have appropriate channels for families, carers and advocates to raise
issues both confidentially and in collaboration with Service Users. Records of all complaints
and compliments shall be made available to Buckinghamshire Council as part of
Buckinghamshire Council’s Agreement management arrangements and the Integrated
Commissioning Service Concerns and Serious Concerns procedure.
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734

7.4

741

7.4.2

7.4.3

7.4.4

7.5

7.5.1

If Buckinghamshire Council are investigating a complaint, the Provider must work with
Buckinghamshire Council to provide any information requested that is relevant to the
complaint in a timely manner.

Whistleblowing

The Provider must have a Whistleblowing Procedure and make this available to
Buckinghamshire Council. The Provider must ensure that all staff are aware of how to raise
any issues, through such procedure, that may be of concern about the organisation and/or
its staff such as:

e alleged, suspected, or observed misconduct
e unethical conduct or possible illegal acts
e assessed, identified or potential risks that may affect the safety of Service Users risks

The Provider should encourage staff to raise their concern verbally or in writing with their
immediate manager, or, if the concern involves the direct line manager, their superior.
Wherever possible, concerns should be made in writing direct by the person raising the
concerns.

In certain circumstances, staff may feel unable, or it may not be appropriate, to raise their
concerns with management due to the seriousness and sensitivity of the issues involved and
who is suspected of the misconduct. In this instance staff should be aware of
Buckinghamshire Council’s Whistleblowing Hotline on 01296 382237 (accessible 24 hours a
day) or email investigations@buckinghamshire.gov.uk. All calls and emails will be treated in
the strictest confidence*®. Staff can also report concerns through CQC whistle blowing
process‘.

Concerns raised through Whistleblowing may trigger a higher level of monitoring and the
Council may undertake an announced or unannounced visit to any of the Establishments
forming any part(s) of the Service, in line with Buckinghamshire Council’s Quality Monitoring
Framework for Commissioned Providers. If Buckinghamshire Council are investigating the
matter further, the Provider should work with Buckinghamshire Council to provide
information requested that is relevant to the inquiry in a timely manner.

Health and Safety

The Provider must comply with all relevant Health and Safety legislation, regulations, and
directives. The Provider must supply the Agreement manager with a copy of its Health and
Safety policy and guidelines. These shall be maintained and updated as required by changes
in legislation, operation, or specific tasks. Specifically, the Provider must ensure they have in
place systems and polices to ensure that:

e Risk of infection is reduced through achievement of high standards of cleanliness and
hygiene
Skin viability is maintained e.g. pressure area care

e Medicines are stored safely in accordance with clear and auditable medicine
management protocols and New Medicines Services (NMS) Specification15

procedure/

www.buckinghamshire.gov.uk/vour-council/our-

14 https://www.cqc.org.uk/contact-us/report-concern/report-concern-if-you-are-member-staff

BNew Medicine Service (NMS) — Drug Lists | NHSBSA
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7.6

7.6.1

7.6.2

7.6.2

7.6.3

7.6.4

7.6.5

e The prevention, segregation, handling and disposal of waste is properly managed so as
to minimise risks to the health and safety of staff, Service Users relatives and the safety
of the environment

e Risk of falls are considered and managed through innovation where possible e.g. fall
alert technology

e Easy access to required therapy services e.g. Speech Therapy, Physiotherapy.

Infection Control Measures — Including COVID-19

The Provider shall meet the requirements detailed in the CQC Health and Social Care Act
(2008) and ensure all policies and procedures relating to Infection Prevention and Control
are written in line with current NICE guidelines and that this is referenced within the
Establishment’s policies and procedures.

The Provider shall ensure all the staff and members working within the Establishment have
had infection prevention and control training on induction and in line with infection,
prevention and control education framework®. The training must include:

e Hand hygiene

e Appropriate use of personal protective equipment

e Decontamination of equipment

e What puts Service Users at risk of infection

e The main ways in which infection is spread

e How to minimise spread within a care Establishment environment.

Each care Establishment manager must have a clear policy for managing infections. The
policy must state who to contact in the event of an outbreak and where to obtain further
advice in relation to the management and treatment of infections. Each care Establishment
must have sourced occupational health advice for staff and the Establishment must have a
list of which staff have been appropriately immunised against Flu and COVID-19.

Each Establishment must participate in root cause analysis investigations and collaborate
with the contract manager and other Providers to ensure information is shared
appropriately to establish the root causes of infection incidents and to minimise the chances
of recurrence.

The Provider must have appropriate infection control measures in place in line with national
guidance which must be documented within their Risk Assessment and Management Policy
and their Business Continuity Plan.

All staff and volunteers must be adequately trained in the correct use of Personal Protective
Equipment (PPE) and be given an adequate supply of PPE stock. The Provider must ensure
they keep abreast of the latest national guidance on infection prevention and control in
relation to all infectious illnesses and be able to adapt their policies and procedures to
reflect any changes. Information must be communicated regularly to their staff and
volunteers to ensure they are following the correct operating procedures.

16 NHS England » Infection prevention and control education framework
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7.7

7.7.1

7.7.2

7.8

7.8.1

7.8.2

7.8.3

7.8.4

7.8.5

7.8.7

7.9

7.9.1

Equality and Diversity

The Provider must comply with the requirements set out within the Equality Act (2010) and
deliver the Services in a way that is culturally inclusive and responsive to the needs of people
with protected characteristics, including those from BAME and LGBTQ+ communities, and
should be able to show how they proactively demonstrate this. The Provider will work within
an equal opportunities framework in line with Buckinghamshire Council’s Community
Cohesion and Equalities Scheme.

Where a Service User and their carer require additional communication support e.g. where
English is not their first language or they require information in a different format, unless for
an assessment, the Provider will ensure those communication needs are addressed. For
assessments taking place, the local authority or health Provider will fund any interpreter
required.

Data Sharing and Data Protection

The Provider shall ensure that all Service Users’ and associated personal data will be
managed in line with Data Protection Legislation and comply with CQC Fundamental
Standards Regulation 10 and 20, NMC record keeping requirements and other legal
obligations concerning record keeping.

The Provider shall ensure that all records are kept in accordance with the Data Protection
Legislation as outlined in the Terms and Conditions of this Agreement.

Emails sent to and from health and social care organisations must meet the secure email
standard (DCB1596) so that everyone can be sure that sensitive and confidential information
is kept secure.

The Provider is required to complete the Data Security and Protection Toolkit
(DSPT) annually to provide assurance that they are practising good data security, and that
personal information is handled correctly.

The Department of Health and Social Care (DHSC) has mandated that all CQC regulated
providers must submit a subset of data through the Capacity Tracker!™. The Provider must
provide and update their data in line with the prevailing guidance on data collection (currently
monthly)!? and within the time window specified, currently from 8% — 14™ each month.

Enforcement guidancel sets out what will happen if Providers do not update their data in
line with submission requirements. This focuses on supporting providers to comply, with
financial penalties issued by the Department of Health and Social Care only as a last resort.
This obligation will apply to the Provider for as long as the DHSC requires it. Any changes or
updates to this guidance will apply and the Provider shall be required to deliver the Services
in line with such changed or updated guidance.

Information Sharing Requests

Providers will work with Buckinghamshire Council in a proactive way when information
sharing requests are made in relation to the Services. Providers will also co-operate with
Buckinghamshire Council regarding any request for information about the Service.

1 Home - Capacity Tracker

(21 Adult social care provider information provisions: data collection - GOV.UK (www.gov.uk)

131 Adult social care provider information provisions: data enforcement - GOV.UK (www.gov.uk)

Page 35 of 55



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

7.9.2

7.9.3

7.10

7.10.1

7.10.2

7.10.3

7.11

7.11.1

7.11.2

7.11.3

Information requests may come from other bodies, for example the Care Quality
Commission. Providers will be expected to comply with these requests. Providers will ensure
they respond to information sharing requests in the requested format, within the time
frames set by Buckinghamshire Council.

All information shared through information sharing requests should be done so in
accordance with the Data Protection Legislation as set out in the Terms and Conditions of
this Agreement.

Contingency Planning

The Provider will be required to meet and implement the frontline staffing requirements
within the Agreement and deliver to capacity. Consistent staffing should be supplied to
support the overall continuity and quality of the Services. Effective communications systems
must be in place to alert Buckinghamshire Council of any sudden or planned shortfalls in
staff or to any other issue that disrupts or threatens to disrupt service delivery or continuity.
Temporary staff must only be used to cover unplanned or temporary shortfalls in staffing
levels and there should be sufficient staff to cover staff sickness or absence or other
unforeseen events.

Should there be any capacity or Service delivery issues, the Provider will alert the Contract
Manager in a timely and appropriate way. The Provider must inform the Contract Manager
of any urgent issues that arise and will work with commissioners to agree and implement
solutions.

The Provider shall have a robust Business Continuity Plan (BCP) in place to minimise any
potential disruption to the delivery of the Services. The Provider’s BCP should be reviewed at
a minimum annually and able to cover all eventualities but at a minimum cover significant
events including a pandemic, ICT outage, Cyber-attack, data leakage and adverse weather
conditions. A copy of the Provider’s Business Continuity Plan and any reviews where changes
are made must be provided to Buckinghamshire Council.

Social Value

The Public Services (Social Value) Act 2012 places an obligation on public sector bodies to
consider how the procurement of services will improve the economic, social, and
environmental well-being of the local community. Social Value is in addition to the core
service deliverables which the Council pay for.

The Provider shall seek to add additional social value through, but not limited to, the
following:

e Offering volunteering opportunities to the local community

e Offering graduate roles and apprenticeship schemes to encourage people to enter the
social care workforce

e Promoting job and volunteering opportunities to Service Users

e Taking all reasonable steps to minimise any adverse impacts the Service may have on
the environment

The Provider should, wherever possible, deliver the Services in an environmentally
responsible way. The Provider shall actively consider how delivery of the Service can be
made more sustainable. This shall include:

Page 36 of 55



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

Sourcing supplies locally

Encouraging staff to use more sustainable transport and offering training, safety
awareness and information in this regard

Monitor and reduce carbon emissions within their supply chain

Exploring options to offer a ‘Cycle to Work’ scheme for staff to purchase bikes through
salary sacrifice.

Taking all reasonable steps to minimise any adverse impacts on the environment. e.g.
minimising the use of single-use plastics such as plastic drinking cups, cutlery and care
sharing where possible.

7.11.4 The Provider should be able to evidence how they are delivering social value and

delivering the Services in and environmentally responsible way as part of routine Contract
monitoring.

8 Development and Innovation

8.1

8.2

8.3

Buckinghamshire Council and the Provider will work together to continue to develop
outcome-based commissioning.

The Provider will work in with Buckinghamshire Council in analysing the market and the
Council’s response to changes in landscape and delivery of care and support services. The
Provider will support the Council in future procurement strategies which enhance provision,
meet demand, and support vulnerable adults to receive timely, safe, and supportive
packages of care.

The Provider will be innovative in the delivery of care and support services and engage
Service Users in co-producing new projects and ideas to enhance their experiences within
their home these should include but not be limited to:

Strong links with the resident’s community including friends and family where they
previously resided

Activities that enable residents and tenants to use and share their knowledge and skills
learnt from previous life experiences both personally and professionally

Opportunities for residents and tenants to observe their faith and religion and activities
that enhance their ability to engage.

Page 37 of 55



GG Jo g€ 93ed

¢ Xlpuaddy e
T Xlpuaddy e
8 UOI1J9S e
[/ UOI1D3S e
9 UOI1I3S e
GUOI}AS o
L7 U0iNdBS e
Z UOI103S e
T UOI1D3S e

‘xipuaddy siy3 yum uonounfuod uj peaJ aq 310349yl
pInoys pue aJay pajeodiodul a¢ 03 paWaap 48 pue 3Jed eJIxa Jo AJSAIISP By} 03} JUBAS|J dJe UOI3ED1}109dS 9DIAISS B3 JO SUOIIIS SUIMO||0f BY L €1

‘|1louNo) aJdiysweyduppng Aq apew aq [|IM SUOIIBUIWIOU [|e pUB SHUM 248D BJIXT 3Y} UIYHM
S19pUNJ-J|3S 10} UOISIAOIC OU SI 343y "19BJIUOD ¥I0|q BYI UIYHM PIpPN|dUl 34 YIIYM JO ||B ‘SHUN PBUIRIUOI-}|3S WO0IP]-T 7T SeY SIIIAISS SA0CE 3y} 4O Yoe] I

9qWodAM YSIH ‘MNno) saweris o
MOJ|SUIAN 14N0D uems  ©
AingssjAy ‘MNno) peswmol|ipy - ©

:S921A19S SUIMO||0} B3 Ul SHUN 2JED BJIXS BY3 Ul SUIPISAU S|ENPIAIPUL 01 3B JSAI|SP O}
DD YUm paJaisiSal aq ||IM JOPIAOId DY ‘SHUN 24D BJIXS 3y} Ul Joddns pue aJed Jo AJaAIp 3y Ul JBPIACLd 3Y3 JO sluswalinbal ay} s1aA0d xipuaddy siyl 11

1X3ju0) T

aJe) edx3 jo A1anijag ayi Jo syuswalinbay -1 xipuaddy

s9dlpuaddy ‘6

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



GS 40 6€ 28ed

‘(Jenpialpul 8y3 jo Aljigisuodsau ayy aJue
S9IIAJIDS YINS J0J $3502 Aue) YSIM OS SJUBUD] JI SIB[4 UMO JI9Y} UIYHM 213 ueldndo ‘1suieipod se yons S92IAI9S J9Y0 pue ‘4assaipdiey SullSIA 0 SS90y e
SeaJe |eUNWWOD dY3 Se [|[9M Se pauea|d sief) 419y} 9ABY Ued Sjueudl 3dJeyd 9JIAISS Y3 Jo 1ed se [921AI3s Sulues) e
sall|ioe) Aupune] e
(g x1puaddy SIY3 JO G UOIIIDS Ul UOIIBWIOLUI DIOIA]) S|ENPIAIPUL JO SPR3U 33} YHM 2dUepJ0dde Ul paisnipe ag ued jeyy poddns pue aied 3|qixaj4 e

:3uIMmO0| |0} 3yl 3pInoJd |[IM JSPINOId YL ks

S910UBUI] JI9Y} ulejulew wayl djay 01 sjueual 03 14oddns pue VINPY e
juswysljgelss

9y3 Jo A11un23s pue A1ajes ay3 ujejuiew d|ay o3 wailsAs ||ed Aduadisaws pue waeje Aouadiaws ‘walsAs Aijua JoOp 94nI3S B JO DUBUDIUIEW PUB UOISINOId e
YV Aloede) |eludIA dY3

JO SluswWaJINbas 3y} yim 3dueplodde Ul pausdis 9q 1SNW SaPULUD] || “PJO|PUET Yl YHIM Judwaa.i3e Adueual e 9ABY ||IM SJ9SN JDIAISS || - SDIDUBUD] e

:8uimo||o} 3y apinoud ||im Asy3 pue ‘dnoJo apISIaALY S| SHUN SJ4e) BJIXT SY3 4O JSP|OYD34) pue piojpue| syl T'€
salM|iqisuodsay ‘€

‘uoseaJ aJed Auewiud 419y 10U SI SIY} 9J49YM BIIUSWIP pue uolssasdap Suipn|oul ‘Spasu yijeay |euaw yium ajdoad Jo ‘(uoissiwpe uo sisioy Supjoeus
10U 1NQ PIILPOWWIOIIE 3q UL S1SI0Y) ANjIqow Pa3dIIISaL Yim 950yl Sulpnjdul ‘spaau jo s8ued e yyim 9|doad 03 paiajjo 9q ||IM UOIIEPOWLLIOIIE 4. BJIX] €C

"S}UN 2JBD BJIX3 9y} Ul BUIpISaJ IS|IYyM
S)YJOMIDU |e120S puk Ajlwey} ulejuiew 03 9|doad 140ddns [|IM JSPINOIG YL “S||1)S pue saiyjiqe Suidojansp pue Suiaiasadd 3s|Iym ‘Yndip puly Asyl ssuiyi saya
Bulop ul ajdoad 3uiyaoddns ‘sjenpiaipul Jo 341| Jo Ayjenb ay3 aaueyua pjnoys sadIAISS ‘papJendajes 9q 1snw Adeald J1ay) pue Ajjeizuapijuod o3 1yl e aney
SJ9SMN 9IIAIDS "SI9SN IIAIDS JO Awouoine pue 10} 10adsad ‘@auspuadapul ‘9310yd ‘ANuBip asiwixew 1eyl SAem ul patanl|ap aq ||IM $921AI9S Joddns pue aue) 4

"UOIIEPOWWIOdDY dJed
2413 9Y} 1B dPISSJ OYM SISS 3JIAIDS Y3 01 dJed apiaold [|Im JapIA0Id BYL ‘pPaau Aayy 94ed 3y} SUIAIDDJ IS|IYM SWOY UMO 19y} Ul 3jA1sayl| Juspuadapul

ue ujelas 0} ajdoad Jap|o sa|geua 3}| 'spaau poddns pue aied PasSISSe YIM JIA0 pue G5 pade ajdoad Joj UOIIEPOWWOIIE SI9H0 SUISNOH dJe) eJIXx3 3yl 1'C

sa|diduld |esauan ‘z

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



GS 40 Ot @8ed

"B3JE JO 1IN0 SI 4D dY1 SS3|UN ‘B|gedilde.d si Syl 34aym (dD) JaUoIIIdeId |BIBUSD UMO 419y} UIR}SJ UBD Sjueua | Sy

*91918113 2 30U ||IM JnOIABYD(Q
8ui8uajeyd Aj219A3S 10 JUD|OIA JO W04 BY3 Ul S19Y30 03 Sysid 9sod Aew ey swajqouad yyjeay Supuaadxa Ajpuasind syueual Suisnoy aJe) eiix3 pajeulwon vy

*SjuswalinbaJ 3aniny SuldpISUOD usym eald Ajqidie
9y3 J31e 03 Y314 8Y3 S9AJIDSD |12UN0) dJIyswey3updng ‘Spasu SA0Qe 9Y3 4O UOIIBUIqWOD B dARY AW OYMm SIS 31AISS 31Joddns Os|e 1shw JOPIN0Ld SYL €y

S9JIAIDS 94D )| JOPUT e
spasu Aduspuadap aoueisgns Yum synpy e

Wsiny Yum syinpy e

SpPosaU Y1|eay |[elusw Ylm Synpy e

saill|iqesip AJOSUaS YUM SHNPY e

san|iqesip [edlsAyd yum synpy e

Aljigesip Sujuies| e yum synpy e

elpuawsp yum asoys Suipnpul (+59) ajdoad Jap|Q0 e

:8ulpn|oul 921AISS J19Y3 UIYIIM SIBSM) SDIAISS JO SPadu 1oddns ay3 Jo 98pa|Mouy pUNos 331eJ3SUOWP ISNW JBPIAOLG YL Y

S}J2UIq S|ge|leAR JO SWOIU| UMO JI19Y3 BIA S234eYd 321AI9S paje|aJd Aluadoud Aue pue juas umo Jiayy Aed o1 a|qeag e
'91q13112 g Aew awayds ay3 ulyum diysuolie|as aAipaoddns e ul 8q Jo/pue sSulpunotins
J19Y3 JO 93pajmouy awos dAeYy ‘Builnod Ajlep e ulyim uonouny ‘sdiysuolielas waoy ued pue ‘eluawap Jo adels Ajues syl Yum 3uUlAl| Sue Oym Sjueus] e
"(YN21441p S921AIBS BJeD JO UoIsIroId
sy ew asnoy Jo uoliedo| ‘uoljeldepe o4 a1elidoidde jou st asnoy ‘8'9) Spasu 24ed auniny 40 Sul0Suo 199W 01 3|Ge}INS 10U S| UOIIEPOWWOII. JUALIND) e
(1Puno) adysweyduppng Aq Ajpoadip papuny st yoiym) pasu aled 3ulAjijlenb e sneq e
aJlysweyduppng Jo uapisal e AjlueuipiQ e
2UO|e 9AI| 01 WBY] S9|geud Yyaiym
14oddns pue aJ4ed JO |9A3] MO| e Bulpaau se |1Puno) aJlysweyduppng Ag passasse pue Alljigesig Suluiea] Jo / pue paau yljeay [elusaw e Yyym synpy e
p|o siedA +GG e

:3UISNOH aJe) eJ1X3J J0) PaJaPISU0I aq 03 elia1lud ANjIqI3I[e SuIMOo||04 3yl 193W 1SNW PasSSasSe aJe 1eyl S|enpliAlpul ||y “Suisnoy aJe) eJix3
J04 3|q18119 SI [enpIAIpUl U JI ysI|gelsd 03 (JSY) wea] aJe) |e120S }npy S, adiysweysuiyong Agq 1IN0 paliied o ||IM JUSWSSISSE YSI pUB JUSWSSISSe SPaau Y Ty

Aupgi8i3 87

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



GS 40 Tt 28ed

$921A13s Moddns pue aie) ‘9

"9WOH 9y3 SuiMalA Ajlewsoy uny Jo xau/Ajlwey
SPN|2Ul USNO |[IM SIY ] "3DIAISS JIBY} J04 3|qeINS S| U0SJad Y3 4l SUIWIDISP 0} JUSWSSISSE UB 3YeMSPUN [[IM ABY] U3SN DIIAISS DYI JO SDWOIIN0 pue Spasau
9y3 193W ued Aay3 5|93} JBPINOIG B3 §| *J3SN DIIAIDS B3 JO SPISU B3 193W 01 3|ge aJe Asy] JI J9PISUOD 03 UOIIBWIOJUI [BIID4D4 BYI BSN ||IM JBPIAOId By 9'g

'SI3PUNY-4|S 104 PaSh 3q J0UURD pue spJedalsiq 329/ dA|2M ] 10} PaJapISU0D
jJ0u aJe spaq yoo|g *(30ds "§'3) sayoeosdde Juawaindo.id JaY10 SulIBPISUOD 31043q IS4} PRIBPISUOD SABM|E DI SBIOUBIBA PAC 30|g PaC 20| B JOj BIIDHID
A3[1018112 9Y3 S193W 31 B4NSUD 0} JBPIAOIG BYL YLM Sulleys 01 Jolid |BII94a4 JBS DDIAISS UYIBD MBIABI |[IM gNH JUBWSINI04d pue SuluoISSIWwWo) 3yl G’

‘suolleulwou 3ulaa.de 4oy a|qisuodsas uosiad paleudisap e Suipnjoul ‘wdg 01 weg Jo sinoy uizesado 2402 3yl ulyyMm d|ge|ieae shemie si juiod
10B1U0D B 1By} 3JINSUD ||IM JIPINOId Y] "gNH JUSWSINI0I4 pue SUlUOISSILIWO) |12UN0) aJiysweysudong ay3 BIA SW0I ||IM 4. BJIXD JO} SUOIIBUIWOU || 'S

‘UoljeUIWIOU Mau e 1dadde
01 AlljIge S J9pIA0Id BY3 uo 30edwi 10U PINOYS SPUBNSIAA “SPA3U S,4asSM 2IIAIBS BY1 YIIM aul| Ul SAepijoy jueq pue spuayaam Suipnjoul 3oam e shep uanas
PaAID23J 3q ||IM SUOISSIWPY "SINOY S UIYLM 03 papuodsal pue 3oam Jad sAep UsAas passad0.d aJe SUOIIBUILLIOU J3SM) DIIAIDS DINSUD [|eYS JaPIA0I] YL €g

"10BJ3U0D 3Y3 JO ' TIS Ul N0 19S S MIIASJ [BnUUE ue 03 323[gns aq ||Im 1.l
Alanoy ay] ‘sinoy QT Su1paadxa Jnoy A1aAs 1oy 9o1ud paq paasde syl 01 uolppe ul (1A 40 9AISNOX3) 0gF 40 21k Alunoy paxiy e Aed |1m |1Duno) ay3 pue
‘sanoy 10ddns pue aJed [euollippe ay3 JoAl|Sp 03 paJinbau S| JSPIA0Id 33 ‘SINoY QT Pa9IXa spasu 1oddns pue 24ed passasse [eNpPIAIPU| S 43S IIAIDS e | s

‘Paau JO |9A3| passasse/sue|d Joddns Jasn 921AJ9S Yyum aul| ul pue Aep uad sinoy ¢ a|qe|ieae jjels
yHM ‘uosiad Jad yaam Jad sinoy QT 4O wnwiuiw e 1e 3Ul}19S 948D BJIXS 9Y] Je SJUeUd) 0} S32IAJISS JJoddns pue 34ed JaAI[9p 03 padinbau S| Japinoad aylL T's

sawi} asuodsau pue Ajjigejieny 32IAI3S ‘'S
'SS9SSEaJ 01 9|ge 3Jk 24D |BID0S 3 NPY [1PUNO0) aJiysweyduppng [13un sueUd) JAYI0 pue [enpiAlpul 3y} yiog 1oddns
03 W33 10YS ay1 ul pa1a|dwod ag p|NOM JUBWISSISSE YSIJ B “SDUBISWNIIID YINS U] ‘Pa3aU JO JUSWSSasSeal 1uadin ue 1no Alied 01 [1ouno) aJiysweysupong

Joj Aejap 1noylim spew aqg p|noys |edtasad e ‘syueual Jaylo Jo ajl| jo Alljenb syl uodn syoedwi 1ey) (pale|ad aA1IUS0d Jo |e1dosiiue) wajqold |eanoiaeyaq
9J9A3s e aAaey Ayl Jo ‘aued 3uisinu Jo |eipuapisal aJinbas Asyi 1eyy Juaxa ayl 03 a3ueyd Spasu Yjjeay |eusaw Jo |edisAyd passasse s, |enpialpul ayl 4| 9y

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



GG 0 Ty 28ed

(uonoayui soy Suonuow Suipnpput) sSeq ewols xajdwod-uou jo uiSueyd pue Sulues|) e
(uonoajui yoy Sulioniuow 3ulpnjout) (s3d) Awoisosises a1doasopul snoauelIndudd xa|dwod-uou Jo Suidueyd pue Sulues|) e
Su1pasj yum aduelsissy e
S|eaw uazouj/pooy pasedasd Ajsnoinaid jo Suneay-aa ajes e
ue|d aJe) s,|enpIAIpU| Y3 Ul paulIno se syuawaJinbal snoidijaJ pue |ean3nd ‘d1uyla Jo/pue spaau Aselalp Suliapisuo) e
syoeus pue sjeaw d|dwis Jo Suliedald e
S)ulp jo uonesedald e
:uona3nu Suluiejuiew pue uiSeuelp

$19]101 |E2IWRYD/Sapowwod Suldajuisip pue ‘Suiues|d ‘Suihidwy e
sped “8' synpoud aouauljuod Jo 3uisodsip pue jo SuiSuey) e
s3eq J219y3ed 3uidueyd pue SuiArdwsa yym yoddng e
3uns|iol yum 3unsissy e
101 9A130141S3J 10U Inqg Sulpnjoul JudWASeuew 33UdUIIUOD pue spadu 193|103 SuiSeuen

(suonpuod Jayieam ay3 uo paseq “3'9) Sulylod 9|geins 3uildsdS e
Buissaupun/3uissaup YUM 22URISISSY e
:payio|d Aja1erndoadde Sulag

ue|d aJe) s,|enplAlpu| YUMm aduepiodde ul ‘Sulyieq Jo Suliamoys ‘Sulysepy e

auaI3Ay |eso yum Sunnioddns e

SuJ22u0d Aue 3uijiodad pue su99|n a4nssaud Jo sudis Aue Joy upys ay3 Sulioliuow pue Joj 3ulie) e

say10)2 o adueyd pue 3ujysem Jendas Suideanodus y3noayy suai3Ay jeuossad jo uonjowold e
:9ud18Ay Jeuosiad Sujuiejuie|n

:3uIMo||04 BY3 ‘03 paMiWiI| 30U S| 3INQ ‘Dpn|dul p|nod pue
‘uosJad e 03 uaAI8 ouejsisse |ealsAyd Suiuesw se DD 3yl Aq paulyap se Joddns pue aJe) |eu0SIad 01 paliwi| 30U si 1ng sapnjoul syse] Moddng pue aie) 9

‘(sanigesig 8utuaea g |eaisAyd ‘yijesaH |eausdl "3:9) suosead poddns Asewnud Aue yum ajdoad juoddns |j1m Japinoad 8yl “SIay3o
uo Aduspuadap 413y 9onpad 03 ‘|ernualod pue Ayjige J1ayl ulyum a|gissod si se yonw se op 03 parioddns ag pjnoys s|enplialpu| °, 404 Suiop, ueyl JayieJ
,01 Suiuoddns, uo siseydwsa yym ‘poddns pue aied 03 yoeoidde 3ujjgeus pue paseq-syiduaJis e 3dope 01 pa32adxa S| JI9PINOCId BYL "DAIISNBYXS 10U S|
1S1] SIYL "MO|3q paulInNo dJ4e papnjoul 3g p|nod eyl sysel Jo sadAl ay] ‘ue|d 948D S,49SM IDIAIDS YIS YHM SIUBPIOIIE U] SDIIAIIS JBAIIDP ||IM JIPINOI] BYL 19

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



GG 40 €7 98ed

spaq Supjew pue Suiduey) e
s9oue|dde
8unjood pue 3unneay ‘smopuim ‘sioop “3'a Sulaes|/3ulpualie Uaym sawoy s,|enplAipu| 8yl Jo A11undas pue Alajes ayl Jo S)Iayd d|qeuoseal Supjenapun e

:8uUIMO||04 BY1 03 paWI| 10U 3Je Ing
apnjoul syse] "0s op 03 |enpIAIpU| 3y} Hoddns JO JDAISP UED JPIAOI BY} ‘AUSWIUOIIAUD 3|qeligey ‘D4eS B UleIURW O} [BNPIAIPU| 33} JO} JOPJO Ul dWoYy 3y
punoJe 1oddns J13sawop pue Suluea|d Joj Paau e S| 243y} 1BY} Ue|d 9JeD) 3y} U] paie|ndils 249Y/\ :JUSWUOIIAUT SWOH 3|qeliqeH pue ajes e Sujuiejuie|y v'9

S|euolssajoad pue $a21AIDS J3Y30 yum Suisier] e
Spu3lJ} pue AjlWey ‘S19JED [BWIOUL JO JJOMIBU S,|BNPIAIPU] YL YUMm Suisier] e
suoljeuiddeA “3'9 si931ew pale|aJ-yijeay uo uojjewlojul 3uissaddy o
(1uswissasse sysiu A1ajes auly “3'9) sawoy ay3 ul A1ajes 1oddns 01 S92IAIDS
Spaau yile) pue |eanynd 3oddns jeyl sadIAIS
uoisnjaul AJjunwwod pue uoldesajul Joddns jeyy S2IAISS
sgN|2 Yyoun|/sadinias AJaAIap |eaN
2Je) pajqeuy A3ojouyda] o
*3'9 uoisnjpul Ajjunwwod pue 3ulAl] Juspuadapul Jyoddns 03 $921AJS 0} SupnpoJiul pue 3uiisodudis e
suondiiosaud Jo uoIR|0) e
duiy Suiddoys uo 3u11402s9 Jo uswiuedwodde Jo/pue Juiddoys suljuo yum poddng e
Allunwwod |e20| Y1 UIYHM SUSIA 40 sdil Joj uonededald yim |enpiaipu] 9y Sunsissy e

O O O O

101 PaiWI| 10U S| INg dpN|dUI AW SIYL *ALIUNWWOD |BI0] Y1 UIYHM SDIIAIDS 1O 1|18} JO dSh ayew
pue sdiysuoiie|aJ ureluiew o3 sjenpialpu] Suizeljioey pue Suinioddns ‘ueld aJed ayi ul palendils a9y :uoIsnjoUl AUNWWO) pue uoideIdU| [eID0S €9

22uepIing DD 3yl Y1M Ul Ul UOIIBIIPSW JO UOIIRJISIUIWPE UIIN0Y e
Sunsisse pue Suindwold e
uonedpan
paJinbaJ auaym 3unsioy uipn|oul yieq/1a|101/41eYyd/paq 01 JO WO SIDJSUBI) YUM SunsIssy e
(Buiuresy/ssunpadoud Suljpuey |enuew ajes yim aul| ut) Suljpuey pue Suirow ‘AljIqOW YlM JURISISSY e

:s19jsuesy pue Aujiqonl

saiep Ag asn Buiyoayd/spooy Jo Uoleloy e

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



GS 40 pi7 98ed

DL SEETIIeI
saiyunyoddo Jejndas y3nouys pue s3uipasw Jasn 21A9S Suipuane Ag swayds ay3 Jo Suiuuna Aep 01 Aep ay3 adeys 03 saipunyioddo apiaoad |[Im JapInoad
9] "SPa3u PasSaSSe U] pPalIIudP! Se ‘s1asn 3dIAIAS Ag paJdinbau suinoy aJ4ed Jo Jaquinu ay3 109143J |IM awi} uaAIS Aue 1e Anp UO JJe3S JO Jaquinu ay | 99

"}] JInbaJ JUBUS} Y3 P|NOYS SIDIAIDS 3S3Y} 01 S22k 1Joddns Jayiny 03 a4 |eI20S }NPY PUE SDIAISS Y3[EaY [eI0] YIM Syul| JejnSaJ ujeulew ||Im weay
11B1S By "SIBS( DIIAISS JO Spasu 1oddns pue aied ay3 pue SIUSWISSISSe 3Jed |BNPIAIPUL YIM 32Ueplodde Ul papiaoid aq |jim oddns pue aJed 9|qixa|4
"SaWI} || 18 SWOY 2JBD [B11USpPISaI pue Sul11as 34ed eJixa 3yl Ulyim 1ioddns pue a4ed ay3 J9A0I 0} JJB1S JUSIDIYNS SI 343Y1 1BY1 3UNSUS ||IM JSPIAOI BYL S'9

(paau aued palyinuapl ue 01 syul| Ajpoauip U a4aym Ajuo) aued1ad e
(swa3sAs Sunesy 3unesado “§9) Ajuadoud syy ulyym ssueuajulew ainjesadwal/uilesy e
92uUapuodsa4i0d WOy YUm 3unsissy e
519|101 [E21WBYd/sapowwod Suluea)d pue SuiAydwy o
eaJe 139|101 pue wooJyieq jo ulues|) ©
1USWUOJIAUL D1UdI8AY e ulejulew 03 sddeyns yaom 3uldipy - ©
:apnpul Aew yarym ‘swoy ayi jo SulApiy/3uiues|d 1ygi| essusn e
papinoad sI 921AI9S Aupune| |euda1xa ue aJaym (Swal pausniad Suppedun pue) uoilds||od Joj swayl Suid8eg e
Alpune| yum aoueisissy e
sJaulejuod ajeludosdde ul syonpouad adusuluod Jo |esodsip ay3 Suipnpdul ‘SulpAdad pue ysiqgna pjoyasnoy jo 3uisodsiq e

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



Juswageuely § aaueinssy Ayjend ‘diysiapeat

Kyayes |esauap 13 uawdinb3 ‘Juawuoinug

GG Jo Sy 93ed

*saouaJajaud J1ay) s123W jey) azis uoipod

pUE P00} JO 32101 € PaJaY0 3JE PUE J3Ip paduefeq
pue Ay3jeay e 1ea 03 payoddns ‘sadjoyd pooy
IN0GE UOHeWIOjul Y3im PapIACId e $13sN 3dIAIAS

Aueduwiod ym

40 3Uo|e 182 0} JayIRYM IN0gE 10Y) B ARy AdUd
pue AjuBip s1asn 221195 930woId Jey} SJUBUOIIAUD
ul papiaoid S| julIp pue pooy o3 ssadoe Aeudolddy

“ay1] J0 Ayijenb pue sauapuadapul
5,NS 3Y3 SuIsiwixew pue SulqeuS ‘BAIDAYA S| 3Ied JO
A1an[ap 1843 pue pa1pajold st aleyjam 11y} pue aw
Aja1enbape a1e spasu 113y} {ajes ujewal S13sn dINIAS

°S| J2)JOM 3183 PIWEU JI3Y) OYM JO DIEME e
5J3SN 3DIAI3S UBY) 398|d UJ SI Wa)SAS Ja)I0M A e |

*s32Ua12J21d pUE SPIIU JIBY} SIPIW
1ey3 3duapuadapuj Jjay3 asiwixew o3 sjeod uas
pauoddns ase Aayy ‘Buiuueld poddns g ased
PUE JUBLISS3SSE JIaL] Ul PAAJOAU] BB SIASN BIINIBS

“yiom Ajiep 11y JUBSUOD JO SpI0IDI
1 3130e4d 03u 3nd 3. YOI 3y3 Jo s3|dpunid 3y) JUWNIOP 03 MOY pUE Ju3sU0d paljdwi JO [BQJaA e}
18U} 21n5U3 A3} MOY 3GLISAP 0} J|QE BJE JBIS O} UBYM ‘JUISUOD UIEIGO O} UYM PUBISIIPUN 1435

payioddns a.e paJaniap st

10ddns pue aJe> 11ay3 Aem ayy spaedal uj saduaayaId

pue s10y s,nS ‘Ayredwa pue uoissedwod

Padsas pue AUBIP Yl S13SN DIAIS 18I] JJRIS  ‘SSBUPUD| YIM Paleal) ale s,NS ‘sawil ||e e pjaydn
pue paulejurew s| duapuadapul pue Ayusip ‘Adeaud

113y} pue papadsal s| AJISI3AIp 113y} pue [enpiapul

ue se pajeaJ) aJe ‘Jsujede pajeulwdsIp 10U e 5,NS

Juawn3y 3 Bujurei] yeis| Suipuelsiapun g 33pajmouy Jeis 2ouapadx3 sasn aaps|

asam Aay3 1ey3 33UapIA3 AlJea pue smaia pue saduasajald

*JasN 3J|AI3S Y1 JO J|eY3Q By} UO apew
2Je s|elsa4a) Jo pue uanig s| paJinbal aJe Jey) SIS
1si|eads Aue ssadoe 03 poddns ajendoidde a1aym

SpaaN [euonuINN Sunsan

pa. ISNI, € 40 3sn ay) pue
UO[1BWIOJU] JUBWISSSSE [BUOIIINU JUBWINDOP sued aJe)

3JUN022€ 0 U UAXe} Be SAYIISIP
pue sayjI| Se ||am se saI8Ja|e ‘sa010yD ‘SuoiPLIsa Aeiaig

ba1 pue pajeolp

[ENPIAIPUI 3Y3 JO SPA3U JUALIND 3y} 19331 0}
UoNeWI04ul 33ep 03 dN YIIM PaUleIuleW 3Je SPI0dal Ajleq

3jes NS ayj daay 03 padeuew
AjaAnaaga a1e Aayy pue sysu Jo smainas Suipnppur
‘|[eNPIAIPUI 3Y3 O SPIU JUSLIND 33 193421 O} PaUleIUIeW

pue pamainal Apsejngal ase suejd oddns pue a1e) s1asn aopuas J0 1eyja/M puE 21e)

“papajoid
S 2Jeyam 1Y) pue 12w Aj3enbape aJe spaau Jjayy
‘3485 SUIBWAI NS 3Y3 18U} 3INSUB 0} $5920.d JUBISSASSE

343 Y8NoaY3 JUNOIE I} UBYE) UG aAeY ‘Bulag|am
PUe Y3[eay J1ay3 03 sysu Aue ypm Jay3adoy ‘spasu s,NS

“JueA3[21 243yM Ue|d 218D BY) SSOIE PIIUBPIAS
pue pajuawnaop Alesp s1 yOd 'S10Q pastioyine
Aue jo Anndxa ay3 jo a1ep ay3 ujejuod sueyd ase)

poddns pue aued Suipinosd
juasuo))

UBYM $10Q Y3IM 3UJ| U} JUNOIIE 03U} UBXE) BI SUOIDLIISAI

Aue 3ey3 pue YO 3y3 Yam aul u pamojjoy pue
Pap102. 4300 .E SUOISIDAP PadUBAPE PUE PaJUAWNIOP
Bupjew uols3p 3sa1a3ul 3s3q ‘Aje|nSa) pamainas

pue 1o pared ase syuawssasse Ayoeded ayendoiddy

Ppaanljap aq 03 s poddns
PUE 3.3 1343 MOY INOGE SUOISDAP By} Ul PAAJOAUI
s1asn 32103 SUIAJOAU] pue Supadsay|
s,NS 3y3 uo uoewoul ajeldosdde apnppul ‘paIuUd
uossad ‘paio|iey Ajfenpiaipur aq pjnoys ueyd a1ed ayy

mainay g Bujuueld a1e) uawssassy| piepueis

S9W0231nQ IIINIAS -Z Xipuaddy

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



“uonensiujwpe ‘8ujquosald ay) punoJe paulelulew aJe spiodal ajendoiddy

Ajayes pai01s s| pue 2duapuadapuy
sajowoud pue 3|qeliojwod s ‘Ajajes pue
131100 pasn ‘paufejutews pue paisay Asadosd
‘a]qejtene ‘asodind 11 1oj 3jqeans | uawdinb3
sasiwaid ay3 asn oym ajdoad ay3 18304d 03
$53028 P3S|IOYINeUN 4O sl 3 Ssaippe 0} ae(d
Uy syuawadueuse Ajinoas ajeudoidde ae asayL

SYsl paynuap) 3npal
03 a0e|d Ul 5| JuaWaBeURW YsU AAIAYA ey}
pue apew ase sa8ueyd areudoidde Junode

ojul Uaye) ale spaau dyads Yim s1asn
291035 1eY3 S2UNsUa sasiwald 3y Jo asn ay)

sasiwaid 3|qeynsun Jo ajesun
40 $ysu 3y} 3sutese paya30ud aue S13Y30 pue
44e1s ‘a|doad aunsua pue ajes aue sasjwaid ayL

uoneaipaw
13102 pue saipawai Ajawoy Aue Suipnpur
AJajes paJa)siuiLpe pue paiols aJe SaunIpajy

*SUOIIEIIPAW JO M3IA3I PUE BuLIO}UOW

*SI9}1eW [03U0) pUE UOoRUBABID
UOI3}UI IN0GE SIONSIA PUE Jje3S ‘SIasn
391135 03 PAPIA0AA 5| UOREWLIOJU] JUSPIYNS

“3oueping
Pa3e|3J pUB SUORIBJUI JO [0J3U0D pue uonuA3Id
343 U0 2.3 [0S }NPE PUE Y3[e3Y 10}

2919814 0 3POD BOOT PV 218D [B100S 73 L3[E3H
YL Ul Pal1IUBPI S UOKIAUI JO [013U0D pue
JuswiaBeuew ‘uonuanaid ayy Joy auaiBhy pue
ssaujjueap Jo spaepuels ajendoidde ujelurew
03 20e|d Ul S)UBLIBBURLIE 9A11I3Ya Ble BUBYL

awoH ay3 u Aejdsip
uo s| uoneusioju) Buipaensajes axeudoiddy

GG Jo 9y 93ed

*pauInbay j1 3|qejieae s 1oddns Jeyy pue os op
03 Juaplyu0d a1 A3y3 1eys pue Ajajes Juawdinba
35N 03 moy uo Bujutes ajendosdde an1ad31 yeis

19B43U0D 3Y) Japun sjuawalinbas

[820] s3uaWIRIINDA BUlUIEL} U3 BUI] Ul UBYELIIPUN
ale sjuawssasse Adualadon pue yels o) papinoad
s1 suonealpaw uo ujuiesy Aloyepuew ayenidolddy

Apreviosdde
40 PasOdSIP 5| 215EM [DIUI PUE 31SEM

“uoIP3uI JUAA1d 03 MOY puelSIpUN
0} W3y} 3|qeua 03} el 0} PaJaYO SI [013U0d
uondajul 03 adsas ul Sujuresy ajeudosddy

UoES|UBSI0 BY3 JO SPISING PUE UIYIM

'$100  y30q ‘03 SUI3IU0I 110dau 03 OYM pue (sa.npadoid

8 VO ‘3snqe woly synpe Suipsendajes ynoqe pue) Aonjod Suimo|q-a3siym pue Suipsensajes
Bujutes; Aioyepuew ajendoidde an@231 eis s AILOYINY (€307 33 JOPUN S3N|IqISUOdSDI
21943 BUIpNpU| ‘Pa.In220 pey asnge jeyy

paadsns Aay) Ji op p|nom A3yl 1eym pue asnge

JuaA91d pue Ayiauspl 03 Moy pueisiapun jels

uopestpaw 1y}

SulpIe8al SUOIS3P Ul PIAJOAU] 318 SI3SN BDINIAS

‘Ajpreyidosdde
pue Aja1n2as ‘Ajajes saupipaw 3jpuey eis

1043U09 UORIAUI
73 SS3UI|UBAJD 0} UOI[3J LI 9d1de.d POOS MO0} J4elS

pasies st Bujpinesajes
e 3J9ym papoddns pue 34es 3Je $Iasn DI

paJInbai Ji pue se S3IAIBS Y3[eay 10
2183 [BPOS JaY10 SSIIE 0} SIaSN BIAIBS Loddns Yers

“sapinosd
foewuieyd pue ¢4 ay) WoJy syuaWaaISe Pauss pue
pa1a|dwiod s1 Bupjew uoisap 1s2.193u1 353q pue Aypeded
j0 ue Ajpanod

41 *(0s op 01 Aypeded aney Aay) a1aym) suoiledlpaut
11941 BUIpIe8aJ SUOISIAP || Ul PAAJOAU BJE SI3SN 3DIAIDS

“(311550d 313YM) J3SN 3IAIBS BY3 4O SISBIBIUL
1539 33 U1 UBYM pasn Ajuo a1e 5,100 pue Kiayes s3jdoad
ulejutew ARAIdaya suejd 1ioddns/aied pue sjuawssassy

“Ajereudoudde siyy 1ajja1

SP10231 'S3DIAI3S B.OW IO AUO 0} PALI3JSURI) SI JaSN BIINI3S
paweu e aJayA “uoiesado-0d siy) 3duapIAa suejd oddns
pue a1e3 3y} ‘s13piA0ad 13430 Yaim paseys s uoddns

Pue 3Je s5,J3sn 2IAJ3S 3y 1o} AYjIqisuodsal ayy asaym

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog

S3UPIPIN J0 JuawaBeue

103U03 UORI3Ju] pue ssauljuE])|

asnqe wouy Supiengajes

si3pinoad JaY30 Yam uonesado-0)




a0inss
a3 asn oym ajdoad 03 201A1Bs a3 Jo Alijenb ay3 Inoge uoRewOU ApiAOId
pue Ajuado auewiopad Jood pue ajdoad 03 $¥s1 INOGe UL 351es 0}
‘ye3s Bujpnpu; ‘ajdoad ajqeua 03 ade|d uy swsiueydawW Jeap sey Japinoid ayL

‘SM3IA31 [EUOIIEU 10 [E20] PUE S}PNE ‘S3SSIL
13U JO $10113 ‘SIUIS ISIDAPE ‘SIUIPIUI ‘S3Ule|dWI0D PUE SIUBLILIOD 103
Paywi| 10U Ing ‘Bulpnjou; uoiewLIojul Aue ‘Uo Sunoe pue ‘wouj Sujuiea) Aq
53910135 3A0IAWI 03 SIY} S3SN PUE 110ddNS PUE 318D AAIIIYD PUE 3485 BAII
a|doad Jey) a1nsua 0} paJani[ap Sa2IAI3s J0 Aienb a1 In0ge UONeWLIOJUL
sajen|eAa pue ssayied Ajjenuijuod Japinoid 3yl 18y} Moys spioday

“(sapusBiows
PUE S35Uasqe ‘SaIIUBIRA ‘SSAUYDIS JaA0D 03 3|dWLEXD 10J) B1ED JUB)SISUOD

PUE 3A1193}43 ‘285 UlEIUIEW 0} JBPIO U} 32IAI3S 3 Ul sa8ueyp patpadxaun
pue papadxa L10q a8euew 03 2e(d Uy SWsIUELIBW ISNGOJ Sey Japinoid ay |

wyoddns
pue 2183 aA3Ya apinoid 01 S|jiys pue suoneayijenb ‘@auauiadxa ‘a8pajmouy
3481 3Y3 YIM AINP UO JJ.IS JUBDIYYNS 3 3U3Y} 1Y) MOYS SPI0IaI PUE SEI0Y

pasinbau se pajepdn
PUE paysa1ya. si 51y pue Sujures3 [euonIppe
pue Bujules 2103 Y10q HeLBPUN Jels ([

12U 30U3PIAS 0} SPI0DBI SURIUIRW J3PIACID BYL

“MaiAaJ [enuue ue
an@221 Aays 1eyy pue pasiesdde s| aduewiopad
11241 184 {(SpABPURIS PRIUO) 3Y) UI INO

195 5e) uoisiasadns areudoadde aniasal eis (e
18U} 30UBPIAS 03 SPI0DA SUlRIUIRW JBPIA0Id BYL

‘21011123 1e) — 318 40}
SIS 3U3 YAIM BUI] U1 UORINPUI Ue A13931 218D 0}
mau asoy) pue JuawAoldwa J1ay3 J0 11els 3yl 1
uopanpul asnoy-uj areyidoidde an0a1 yje3s [je
1BY1 30UBPIAS 0} SPI0DI SUlRIUIRW JBPIA0Id BYL

“sapyjiqisuodsas

pue 3j01 113 J0 Buipue3SIAPUN JEI

€ aABY ‘s9aUIEI} PUE SIUBPNIS ‘Yels Aduade pue
Asesoduiay Buipnpul ‘Yels e 1ey) 2ansua djay oy
20e(d uj 51 22ueping pue sainpaoid ajeudosddy

uodNpul
asnoy up ue yim papinoad e yes kouasy yers
pako|duia se eLa1LI> UO[D33S JejiLls PuE S
40 (23] Wies ay) 0 1a(qNS U3aq aney ‘Alerunjon
10 ouaBe JaUIaYM ‘ye1s asouy uonesiuesio
Jeusaixa ue Aq papinoid aie yyels uaym

*Apoq 1ey3 Aq y1om 03 pamojje
212 Aiessadau aaym ‘pue Apoq [euoissajoid
ueajai Aue yum paiaisisal aie ayy

1243 PUB N 343 U1 LIOM 03 43U 33 SeY 4e3s JO
1aqWiBwW 3y3 Jey) “yJom Suriels 21043q Y2aUd S8Q
3/qeans e aney yje1s (|2 Jeyy Buuinsua (03 pauw
10U 1nq) Suipnpu; ‘pakojduwa ase yels usym
Pa121dwiod aje sy3y2 uawiA|dwa JueA3[al (I

GS 40 /7 98ed

*10M 1€ 3duBJoIA
pue Juawssesey ‘Buk|ing a8euew pue juanaid

01 328[d Ul SWISIUBYPAW DY} JO dIeMme Bie pue
payioddns 1934 A3y 1Y} WIIUOD SIRIOM 31BD

“A1eudoidde 2dinsas
243 03 papnpur usaq aney Ay} ey wyuod
yyeis Aousse payse uaym pue ateudoidde a1aUm

“M31n31 [EnuUE e aA12931 ASU) 1Y} puE
pasiesdde s} aduewopad Jjay3 ey Juawalinbal
1IBIIUOD BY3 YIIM BUI| UI S1 33 UOISIAIAANS Je|n8a)

pue ajendoidde an@0a1 A3y 1ey) Wauod Jels

2je0ynia)
318 — 348D 10} S||PIS 3Y3 Y3IM BUI| Ul JuBWAO w3
11943 Jo We3s ay3 je uopanpul Ajendosdde
(sapuaBiawa pue s3dUBSqe ‘SapuEsEn

SSOUDIS JaN0D 03 3[dWEXD 10J) 218D JUNSISUOD
pue 9A1123}43 ‘9485 UIEIUIEW 0} JIPIO Ul BIIAIBS
a4 U safuey pawadaun pue papadxa Uioq
aBeuew 03 ae]d Uy SWSIUEYIRW ISNGOL J6 1AL
pue uapyyns pue areudoidde ase sA3| Buyyers

‘spasu Jo Arauien
© aney Aew oym siasn a1ias yim Apieudosdde
pue AjaA13442 21ed1UNWIWIOD 03 3[qe BJe Jels

oddns pue a1e2 an3)y3 3pinoid
01 5]jpis pue suoneayijenb ‘aduaLadxs ‘a8pajmouy
4811 341 UM AINp UO JJe1s JO SIaqUINU JUBPIINS

uoddns yeis|

uswikojdap yess pue Supyes| n

JuBwNIa; yers 03 Supepas syuswalnbay| 7

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog




0} SIDYPNE [EWR)GE 350 0] J2 PI0Id 341 o) 5) 3PN 1598 "OUSISsu0d
SUMSUS 0 ELISHD 1SNG0J JESD SNEY SLIPY B3 PI00%J IS 51 SUDRIE Sy
uonsdwod ¢ ssaiBod Aue 181 pue sqrsuodsEl YIS 311 “SSUN] SWILEpRpU

sued uoroe eyl pedoEnep sued uonoe pue Bsan wswsleEw
Jnjuss yym pashEue e Tipne s pPeys pue SjEudodde o SHueiy

PolI0y

5130738y sp0osaBoq 3yl pesuoyine 3 A 4o s1Ep puE BwWoING 34
4O 310 Y SWONNG 31 WSS E 241 UIPADU| 100 S2PUN UCHESIOINE
Jo} 3pew suopen|dde 3y13uspine 0 o) e sujEpuiew Sl uRw Sy

ERUSPIUDI
WEWS) pue AIn3ss pRy slep-01-dn ssodind Joy y “pasjeucsind
‘213D ‘|EN1oe ‘SIRINIIE USS0 FUE DA SINET 0 IPUOI |EUDERY

“fuopny [E301 30
YUm PREYE 3T INOLS oY) puE 1o e REudoudds
“BWOIIN0 B J0 PLLDI 109 2uE sdosd

pue fziepdosdde uodn pape ‘o) psus1s) 51 Sy PUEDEPES) spnasd ues
YEIS PUE SSNIERS TS SIS ISyM PRy S sBunssw panuekio Jendsy

USE] SUDIE PUE SW0IIN0 ‘sErundsss uopieBnssnu)

311 IN0GE UONEWIO| [ENDE) puE luenz R Aue Suipnpu) ‘auiedwon 1noge
103y 2ue sl SiEnbepy SR SAIES S0 SNBSS 31 Snoidul
Apnonunuor o1 p2an 51 H7EG P33} Y3 Waly FURIES| PUE PRUEYS T PEQRIS
“JOuE AW € U PSS PUE ] o1p3p sjujEjdwoy

S Jo 8y 93ed

RUILL e
U WO ES| S2ULST 3Y1 1Y) PUE JSuLEwW ABuwi
pepiveud JDEGRSS] E UISWONIN03Y] JO P o) 168y SE e dwon
DUE JUNGIJE CIUI USXHEL SUE SNGIN JB L “SBuNssw € SHEW 0 SMED PEY SnEY A5y1 ) “puE ujgduod
peauefio yBnoJy) seSpr pUE 053] 3581 0133nED pey aney Aaylyl psloddns sie SRsn DS
o Ayunyoddo 3y ney pue o P US| (B3 WEE
o=/
1 43 pieud 341 DEWOD 01 oy pUE uEjdwod o1 moy
INOGE UOHELUOM| YuM P ddns aiE wRsn DES

Ui SujjE30 PUE UoRew o] Sujsn

€308 ,29vV/8-240V-3.87-A€38-00124208 :al @dojaauz ubisnooQ



S Jo 6v 93ed

Ajaoyaenp
Ajaoraenp

1SED2910) MOJJ YSED JO uolissiwgns
Ssjunodoe jusawageuew 4O uolIssiWANS

siuie|dwod Jo yJaquinN

(quawijdwods pasiwAuouup up apinoid aspa|d) syusawi|dwod Jo JaqunN
D0DD 01 9|qeodal 30U S104J13 UOIIDIPaW JO JaqunN

SJ0J43 uolledipaw a|gelodal DDD JO JaquinN

uoissiwpe |elidsoy 10 aduepualle Iy ul ullNsal s||e} Jo JaquinN
Aanful ul 8uilnsau s|jey Jo JoaquinN

s||e} JO JoaquinN

Alyauonn
Alqauony
Alyauonn
Alyauon
Alyauoin
Alyauony
Alyauon
Alyauonn
Alyauonn
Alyauonn
Alyauony
Alyauoiny

P39 = Apswienp | uoisiAI2dNs 9A110942 wouy payoddns Suljaay Suiluodau Jyeis o,

%S6 S)}a9M 9 1se| 3yl ulyiim paia|dwod suoisiaiadns jjels o

. A uoissiwpe
= el 40 sunoy 8¢ ulyiim ue|d aied pa1a|dwod e YiIM SUOISSIWPE. JO %

%06 Alyauoin Qw} @suodsal pasude UlyHM PIA|OSaI PAAISDAI sjule|dwod %
%00T Alyauon Suiuteal Suipinedajes paila|dwod Jjers %

%S6 Alyauon Suluiesyl Auorepuew Sunajdwod jjeis Jo %

%S6 Alyauon SINOH 8 UIYIIM PISSISSE S|eJID)dd %
%0T> uy

401> [ sucundeueny
saor> e sowes sye3s Asesoduan Jo o
saor> [ sowiomois

%0T> (Ajuo asawajzeH) SuisanN

4> [ eweoenq
%S> Apleam Spaq 320|g PIOA 40 %
w5 I
sas6 [ eweoenq

%S6 Ap1aam |ennuapisay spaq 320|q paldnoado jo %

s e
! poiiad Sunioday adA} pag 1031BdIpuU| 3dUBWI0413d Aa)

SJ103edipu| dduew.opidd A9y -€ xipuaddy

Qo3uepuane IV (q

pauue|dun ue pey aney oym ajdoad jo uaqunnN
uoissiwpe |ejidsoH (e

sjuapioul ajgenodal DI JO JIBqUWINN
s|eJsa424 Suipinedajes Jo JaquinN
J19PINOId 2yl AQ paul|D9p S|edud4ad JO JaquinN

€308 ,29vV/8-240V-3.87-A€38-00124208 :al @dojaauz ubisnooQ



GG Jo 05 93ed

J4e1s ased pue Ajjwey Aw Suipnjul ‘ajdoad Jayio

YlIM paJeys g Ued UoIew.oul [euostad YdIym apidap pue spJodal aed pue yijeay Aw ss9ode 03 MOY Mouy |
*39]qIssod Se yonwi Se suoIs|dap pue saysim adueApe Aw moj|oy ajdoad

puUE Way) 10B1U0D 01 MOY PUE 10BIUOD 01 OYM MOUY | 'S912ua8IaWa Ul |0J3u0d ul Aels pue peaye uejd ued | sjurejdwo) yum Suijeaq pue uonew.opus Suisn
‘a4ed pue yyjeay Aw uoj suoindo ayi ||e uo aJIAPE pue uollew.oul 198 ued pue ale syysu Aw jeym mouy |
9|qissod se Juapuadapul se 9q ued | 1ey) 0s paudisap pue 9|gISS9IIE S| YIIYM SWOoY B Ul dAI| | juawdinba jo A

9Al| | 219YM NS pUE deS |93} |

94B2 Y1IM W Ssapinoid Jey) 819ymawos 4o ,pag, eisn(1ou ‘swoy ||ed ued | ade|d e aney |

‘9W 0} 3SUSS sa¥ew eyl Aem e ul yyjeay Aw ageuew oy papoddns we |
9P 9Y1 Ul paAjoAUl we pue Aym mouy| | ‘@8ueyd 01 sey uoiredipaw Aw J|
uea|d 1day S1 YdIYymM JUSWUOIIAUD UB Ul dAI] |

1oddns yim 4o aued [euossad umo Aw sSeuew 03 3|qe we |

'sys. Aue 98euew pue puejsiapun 03 pauoddns We pue 94es |99} |
Suluasiom aq Aew uonipuod yijeay asnqe wouy Suipiensajes

Aw 10 Suoum Su108 3o ysu 1e 9 1ySiw sSuly3 3Byl 9S1|BA | USYM JOBIUOD UED | OYM PUB Op 01 1BYM MOUY |
suaddey a8ueyd aJojaq a3e|d u| aJe syuswauedle |ea13oeld ay) ||e pue ‘leym

op |[IMm oym pue 1xau suaddey 1eym 1oy ueld e si 242y ‘seale J0 S3UI119S ‘S9IIAISS USDMIDQ SAOW | UBYAA siapinoad Jay30 yum uonesado-0)
W Y1IM pue Jay1a50] |[9M SYI0M dUOAIDAS pue PaleulpJood Si eyl Joddns pue aied aney |

Alden8al yulp pue pooy paJajjo we |

1E3 | 1BYM INOQE 310D dARY |

s|eo8 |euossad pue syjduauls

‘S[|1D}S Yy3m uosiad anbiun e se aw Sul9as ‘03 JUBM | S DAI| 0} dW S3|eua 1ey) Joddns pue aued aaey |
2Jed ‘yajeay Aw 1oj suonndo ayj ||e uo IJIApE pue uollew.lojul 198 ued pue aJe s1ysu Aw 1eym mouy |
suonedidse pue sanljige ‘syidusa.is yam uosiad sanbjun e se sw a9s oym ajdoad Aq panoddns we |

‘yajeay pue 3uiaq|jam Aw ‘sw 03 sis1ew

1BYM J0J UI3DUO0D YIM ‘M3IA Jo Julod Aw wouy s8uiyy ass oym ajdoad Aq suoisidap axew o3 papoddns we | juasuo)
‘papinold st 1uoddns pue aued Aw a1aym pue uaym ‘moy pue ‘aw spoddns oym asooyd ued |

Sp1023Yy

sasiwald o Ayjiqeains pue Ayojes

‘u SaUPIPaIA J0 Juawaseuep

10J3U0d UOII3JuU| pue ssauljuea|)

$1asn 3JIAIIS JO Je)|3\ PUE 3Je)

‘PIA|OAUI 1B BW
1noge a4ed pue mouy oym ajdoad ‘siy3 yum djay pasu | | ‘moddns pue a1ed Aw Suiuue|d o [043U0D Ul we |
24n3|nd pue A1ijuspl s1sauaiul Aw aieys oym

s19s() 321135 Suinjonu] pue Suidadsa;
9)doad pue spuauy ‘Ajiwey Suipnjoul sw 03 uepodw ale oym ajdoad yym dn 399w pue yonol ui dasy ued | n SRR L

A1u8ip pue 10adsau yiim pajeasy we |

piepuels

sjuswjlels |, - Xxipuaddy

\—\

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



GG 40 TG 28ed

2ouejsisse Jje1s Juedyiudis Suldinbad souaupuodul Adeutdn Jo |edde{ e

uolsiaJadns Suisinu Jejndau pue spie pasi|e1dads o asn Suliinbal spasu 3uipasy pasijeldads e

juawdinba paepueis-uou Suipn|oul spie Suinyl| Sulinbaa spaau Ajljiqow awaJIX] e

}JB1S 2J0W JO OM] JO ddUeISIsSe Jejndad ay3 Suldinbas spasu Ajljlgow swaJIX] e
:8UIMO]|0} BY1 JO ||B JO SWOS dPN[IUl ABW YdIYM SPISU pasupyua/[puoilippo YLM 24ed |B11UIPISSU 10} Se 24ed aJinbas oym siasn
92IAJIDS 9SOy} 404 Auessadau S| uolsiaIadns pue ased 3uisanN DD Aq palengdad se aJed 3uisanu 3uliinbad siesA g9 Jo a8e Y3 490 Sy npe Jo4 paJdinbad S| 921AI9S 3y |
3Je BuIsinN

paJinbaJs a4aym 1y31uian0 s|eAIalul 1e JJoddns pue dueINssesy e

Aem Ajpwil e ul S921AJISS Y3jeay 01 ssadde 3ulpinoad ‘Yyjeay |eaisAyd jo SulJOHUOIA e

Spaau |e4n3jnd pue snoidijaJ pualie o3 saijiunlioddp e

10Be1U0D |eID0S 40} saljun}ioddo ajeludosdde Suieylpe e

A11uBip J19Y3 ulelUIEW 0} WIBY) 3|geud 0} uolsiAladns Jo Suindwoud/aouelsissy e

sdiysuoine|as jeuossad Jay3o 4o Ajjwey Sujuiejuiew pue 3uidojanaq e

1uswiledwi aAIMUS0) e

S|9A9] Alixue y3iH e

judwJiedw] AJOSUIS 03 NP SPABU UOIIEIIUNWWIOD) e

Sulonuow juelsuod Suiinbas uonedIPIN e

2oueisisse JejndaJs ulinbau 9ouaupuodul Aseurin Jo |eaaey) pue Jusawadeanodua ‘Suindwoud Juanbauiy Jo Jein3dau Sulinbau spasu 8undjio] e

1uawaselnodua/aduelsisse/uoisiaiadns Jusnbauy pue Jeindal ulinbas sauaiSAy |euosiad e

1uawissasse 3ulo3uo Sulinbau ‘qusawagdesnodua/iioddns Jo uolsiaiadns JendaJ Sulainbau spaau Sulpasq e

Sundwoud /soueisisse Jo/pue uoisiaiadns Jueisuod Sullinbal spasu 3uissauq e

spie Sunyi| pJiepueis Jo asn ayl Sulinbai spasu AJijIqOIN e

JJe1s Jo suagquiaw atow Jo auo Aq uolsiazadns Jo/pue 3unndwoud/aouelsisse seindaa ay3 Sutiinbas spasu AlljiIgoN e
:3uIMmO||0} BY3 JO SWOS ‘0} PA1JI4ISDJ 30U SI INQ ‘D@PN[dUl ABW SIS IDIAIDS 9S3Y3 JO SPAU 34ed 9y |

"2Je0 [eUOSJad 4O Buisinu aJinbas oym suosiad Joj UOIIBPOWLIOIIE SB PaQIIISaP ‘DDD 9y} Ag pale|ngad s| adIAI9S
ay] "Aeis J1ay3 jo poliad ay3 Joj Alessadau s| j4eis aJed paljljenb Jo Ajljige|ieAR SNONUIIUOD BY3 WOYM J0) PUB G9 JO d8e 33 JSAO S} Npe Joj palinbaJ s 921AI9S aY ]

3Jed [enuapisay

S921A19S Jo uondiiasaq - xipuaddy

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



GG 407G 28ed

JnoineYaq passalisiq e
1uswiledwi aAIUS0) e

2.ed Jo s10adse ylim aduelsisse / uolsiaiadns Juanbauy /ien3ay e
u93AXQ pasu oym 43sn 32IAI9S Suioddng e

2leDoid e

Juswadeuew 3SeISIP JIUOIYD e

$940S 2J4nssaud Jo ysi y3iy e si Jo Juswadeuew a4ed punom xa|dwo) e

€3081/29%V/8-240V-3.8-A€38-00124208 :dl @dojeauz ubisnoog



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

Page 53 of 55



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

Appendix 5- Referral Screening and Acceptance Tool

Referral Screening & Acceptance Tool

Persons Name : AIS identifier :

Name of Establishment

Establishment address

Request for: Residential care

Nursing care

BCC Placement Team |

Does the detail in the assessment support the requested service type |

Does the Social Care assessment indicate that the person has any of the following?

Complex & Fluctuating health conditions

Exhibits a significant level of active physical aggression

Exhibits inappropriate active sexualised behaviours

HIWIN (=

Is actively self-harming and displaying suicidal intention

Provider Response

1 | Has the Social Care assessment been completed within the past 3 months

2 | Does the Social Care Assessment & Care plan clearly detail the persons care needs

3 | Does the referral comply with the Service Specification for the type of care requested

Resources or Actions required to facilitate this placement:

Name : Date:
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Tender for the Provision of Block Residential, Nursing and Extra Care Services for Adults in Buckinghamshire
Ref: 23_24 665
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SCHEDULE 3: SERVICE LEVELS

Part 1. Service Levels

1. THE SERVICE LEVELS
The Service Levels are as set out in the Specification.
Part 2. Service credits

Not Used
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SCHEDULE 4: PROVIDER'S TENDER
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Tender for the Provision of Block Residential, Nursing and Extra Care Services for Adults in Buckinghamshire

Ref: 23_24 655

Annex 8

est, 2020

BUCKINGHAMSHIRE COUNCIL

INVITATION TO TENDER FOR THE PROVISION OF BLOCK
RESIDENTIAL, NURSING & EXTRA CARE SERVICES FOR ADULTS IN
BUCKINGHAMSHIRE

METHOD STATEMENT REQUIREMENTS

REF:23_24 655
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Tender for the Provision of Block Residential, Nursing and Extra Care Services for Adults in Buckinghamshire

1.

11

1.2

1.3

1.4

1.5

1.6

Ref: 23_24 655

Introduction

This document sets out the responses that are required from Bidders. Please
address the overall requirements of the Service Specification when
responding to each question.

There are 5 scored sections within this document and there may be more
than one question in each section.

Bidders must provide a response to each question and section. Failure to do
so will lead to the Bidder failing to comply with the procurement documents
and therefore being excluded from further participation in the procurement
process.

Assessors will not refer to other Method Statement (MS) responses when
assessing a response e.g. information provided to answer MS1 must be
contained in the response to MS1.

The award criteria and weighting for each Section and subsection are clearly
shown. Bidders should also refer to the Award Criteria and Assessment
Methodology document issued as Annex 5 of this ITT.

The Council is looking for comprehensive proposals that address
Buckinghamshire Council’s specific requirements. Please include examples
and evidence where appropriate.

2. Format of the Responses

2.1

2.2

2.3

2.4

Bidders are required, other than for charts and diagrams, to provide their
responses in a readable format.

Bidders must follow the numbering of the sections to assist the assessors.

Where appendices are allowed and identified as such in the MS question,
they can be used to support a response e.g. a flow chart may be used to
illustrate a process outlined within a method statement response. They must
not be used instead of the response. Where appendices are allowed and
used, they must clearly show which section / question they relate to. If the
Council is unaware of which section they relate to, it reserves the right not to
consider the appendix.

Bidders must keep each Method Statement within the relevant word count
allowance. Bidders to note:

241 Excluded from the word count allowance:
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Tender for the Provision of Block Residential, Nursing and Extra Care Services for Adults in Buckinghamshire

Ref: 23_24 655

= figure and table headings , provided these are not excessive in
length;

= individual Method Statement headings and title pages;

= words as legends on diagrams, maps and plans.

= Copies of requested policies

2.4.2 Included in the word count allowance:

= paragraph headings;
= words in tables.

2.4.3  Bidders should note that the word count limits specified for Method
Statements should not be exceeded as the Council will assess only up to
the word count limits. Any text above the word count limit for a
Method Statement will be disregarded and will not be considered as
part of the assessment.

2.4.4  Bidders must include their word count at the end of each Method
Statement.

2.4.5 The Council reserves the right to disregard any information which it
considers has been submitted to circumvent the word count limit e.g.
detailed wording on a diagram or wording within forward slashes
where the use of forward slashes is assessed as excessive or
unnecessary by the Council.

2.5 Proposals must be returned as consolidated documents i.e. please do not
send in separate response documents to each question.

2.6 If the Bidder is made up of a consortium or if sub-contractors are to be used
it must be clear which consortium member or members or sub-contractors
will deliver which element(s).

2.7 The Council reserves the right to disqualify any Bidder that does not achieve a
minimum score of 36 % of the available 60% allocated to quality.

2.8 The Council reserves the right to disqualify any organisation that does not
achieve a minimum score of “2” on any question.

2.9 Unless a MS question asks for price and/or any pricing information (including
but not limited to, prices, discounts, or free-of-charge services), the Bidder
must not include such information in their MS responses. Doing so may lead
to the Bidder being excluded from further participation in the procurement
process.
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SCHEDULE 5: CHARGES AND PAYMENT

CHARGES BASED ON A FIXED PRICE (AS FURTHER DETAILED IN ANNEX 9 (PRICING SCHEDULE) OF
THE SERVICE PROVIDER’S TENDER).

2.1

2.2

2.3

PAYMENT PLAN

Payments for the Services will be made to the Provider four weekly, 2 weeks
in advance and 2 weeks in arrears. The payment will be made automatically
through the Council’s schedular payment system. The payments will be Net of
Service User Contribution. Payments in one 4 weekly period may contain
adjustments for previous periods if the occupancy recorded on the Council
system has been amended. In addition, adjustments required in connection
with the payment for the Block Beds will be made in accordance with SC3 (Void
Payments).

All payments to the Provider will be made in accordance with the terms of
clause 11 (Charges and Payment), the Supplementary Conditions (Schedule 1)
and this Schedule 5 (Charges).

Once the calculation of any adjustment has been agreed pursuant to SC3 (Void
Payments) and/or any other sums due to the Council pursuant to this
Agreement, the Council will send an invoice to the Provider for this sum. The
Provider shall process and pay any invoice issued to the Provider by the Council
pursuant to this Agreement in accordance with any terms as set out in the
invoice or as notified by the Council.

TERMINATION PAYMENT DEFAULT

Subject to clause 11.2 (Charges and Payment) in the event that at any time an
amount equal to three undisputed scheduled payments have been overdue for
payment for a period of 60 days or more, the Council will have committed a
Termination Payment Default.
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SCHEDULE 6: CONTRACT MANAGEMENT

1. AUTHORISED REPRESENTATIVES

1.1 The Council's initial Authorised Representative: Erica  Taylor,
erica.taylor@buckinghamshire.gov.uk, 01296 674969

1.2 The Provider's initial Authorised Representative: Raina Summerson, (Group
CEO) raina.summerson@agincare.com 07843336181

2. KEY PERSONNEL

Not applicable

The Council will undertake contract management and monitoring in accordance with
the Specification.

The provisions of the Policies shall apply in respect of any contract management and
reporting activities imposed on the Provider, and the Provider shall provide all
cooperation and assistance, at its own cost, to the Council in complying with such
contract management and reporting activities, as may be prescribed in those Policies.
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SCHEDULE 7: BUSINESS CONTINUITY

A Business Continuity Plan shall be agreed between the parties in accordance with the
terms of the Agreement.
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SCHEDULE 8: CHANGE CONTROL

11

1.2

13

14

2.1

2.2

2.3

2.4

GENERAL PRINCIPLES

Where the Council or the Provider sees a need to change this Agreement, the
Council may at any time request, and the Provider may at any time
recommend, such Change only in accordance with the Change Control
Procedure set out in paragraph 2 of this Schedule 8.

Until such time as a Change is made in accordance with the Change Control
Procedure, the Council and the Provider shall, unless otherwise agreed in
writing, continue to perform this Agreement in compliance with its terms
before such Change.

Any discussions which may take place between the Council and the Provider in
connection with a request or recommendation before the authorisation of a
resultant Change shall be without prejudice to the rights of either Party.

Any work undertaken by the Provider and the Provider's Staff which has not
been authorised in advance by a Change, and which has not been otherwise
agreed in accordance with the provisions of this Schedule 8, shall be
undertaken entirely at the expense and liability of the Provider.

PROCEDURE

Discussion between the Council and the Provider concerning a Change shall
result in any one of the following:

(a)  nofurther action being taken;
(b) arequest to change this Agreement by the Council; or

(c) arecommendation to change this Agreement by the Provider.

Where a written request for an amendment is received from the Council, the
Provider shall, unless otherwise agreed, submit two (2) copies of a Change
Control Note signed by the Provider to the Council within three (3) weeks of
the date of the request.

A recommendation to amend this Agreement by the Provider shall be
submitted directly to the Council in the form of two (2) copies of a Change
Control Note signed by the Provider at the time of such recommendation. The
Council shall give its response to the Change Control Note within three (3)
weeks.

Each Change Control Note shall contain:

(a) thetitle of the Change;
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(b)
(c)
(d)

(e)
(f)

(h)

(i)

(k)

the originator and date of the request or recommendation for the
Change;

the reason for the Change;
full details of the Change, including any specifications;
the price, if any, of the Change;

a timetable for implementation, together with any proposals for
acceptance of the Change;

a schedule of payments if appropriate;

details of the likely impact, if any, of the Change on other aspects of
this Agreement including:

(i)  thetimetable for the provision of the Change;

(i)  the personnel to be provided;

(iii)  the Charges;

(iv) the Documentation to be provided;

(v)  the training to be provided;

(vi) working arrangements;

(vii) other contractual issues;
the date of expiry of validity of the Change Control Note;
provision for signature by the Council and the Provider and

details of how the costs that would be incurred by the Parties if the
Change subsequently results in the termination of this Agreement
under clause 30.1(g) (Termination for breach) will be apportioned.

2.5 For each Change Control Note submitted by the Provider the Council shall,
within the period of the validity of the Change Control Note:

(a)
(b)

allocate a sequential number to the Change Control Note; and
evaluate the Change Control Note and, as appropriate:
(i) request further information;

(i)  arrange for two (2) copies of the Change Control Note to be
sighed by or on behalf of the Council and return one (1) copy
to the Provider; or

(iii)  notify the Provider of the rejection of the Change Control
Note.

2.6 A Change Control Note signed by the Council and by the Provider shall
constitute an amendment to this Agreement.
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2.7 No Change shall have effect unless agreed between the Parties and recorded
in writing and signed on behalf of the Council and the Provider.
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SCHEDULE 9: EXIT

1.
11

1.2

INTRODUCTION

The Provider is required to ensure the orderly transition of the Services to the
Council or any Replacement Provider in the event of any termination
(including a partial termination) or expiry of this Agreement. This Schedule 9
sets out the principles of the exit and service transition arrangements which
are intended to achieve this and upon which the Exit Plan shall be based.
For the avoidance of doubt the Provider is responsible for the overall
management of the exit and the transfer arrangements for the delivery of the
Services.

2. EXIT MANAGERS

2.1

2.2

2.3

The Provider and the Council shall each appoint an exit manager and shall
provide written notification of such appointment to each other on request.
The Provider’s exit manager shall be responsible for ensuring that the
Provider and the Provider’s Staff comply with this Schedule 9. The Provider
shall ensure that its exit manager has the requisite authority to arrange and
procure any resources of the Provider as are reasonably necessary to enable
the Provider to comply with the requirements set out in this Schedule 9.

The exit managers shall liaise with one another in relation to all issues
relevant to termination or expiry and all matters connected with this Schedule
9 and each Party’s compliance with it.

3. EXIT PLAN

3.1

3.2

The Provider shall, within three (3) months of the Commencement Date,
deliver to the Council the Exit Plan which complies with the requirements of
paragraphs 3.2 and 3.3. The Parties shall agree the Exit Plan in accordance
with the terms of the Agreement and this Schedule 9.

The Exit Plan shall:

3.2.1 address each of the issues set out in this Schedule 9 to facilitate the
transition of the delivery of the Services from the Provider to the
Replacement Provider and/or the Council and shall ensure that there
is no disruption in the delivery of the Services and no deterioration
in the quality of the Services;

3.2.2 detail how the Services will transfer to the Replacement Provider
and/or the Council including details of the processes,
documentation, data transfer, systems migration and security
(where applicable);

3.2.3 provide a timetable for handover to any Replacement Provider
and/or the Council and identify critical issues for carrying out any
transfer arrangements and including so far as reasonably practicable
any period of parallel running of operations as may reasonably be
required to ensure the business continuity of the Council;

3.2.4 set out the management structure to be put in place and employed
during the expiry / termination period;
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3.2.5 set out the respective responsibilities of the Parties (to a level of
detail consistent with Best Industry Practice);

3.2.6 set out details of work volumes and staffing over the preceding
twelve (12) months including the numbers and grades of all Staff
employed in the provision of the Services;

3.2.7 provide for the planning and execution of any necessary training of
any of the Council’s or the Replacement Provider’s staff at the
Provider’s entire cost and which shall be at a level equivalent to the
training the Provider would use to train its own personnel to provide
the Services in accordance with this Agreement;

3.2.8  differentiate the activities that are to be carried out on early
termination and on expiry; and

3.2.9 document in an annex to the Exit Plan, in accordance with Best
Industry Practice:

3.29.1 a list of all assets required to perform the Services, detailing
their ownership status, whether they are used exclusively for
the Agreement, physical location, condition and their fair
market value;

3.2.9.2 a list of all Sub-Contracts and third party agreements
(including all software licences, equipment leases/rental
agreements, maintenance agreements and any other
support or service agreements which relate to the provision
of the Services) which relate wholly or substantially to the
Services and which the Parties agree are to be transferred to
the Council or Replacement Provider (as applicable),
together with details of the relevant lessors, licensors and/or
contractors and any applicable charges and payment terms,
expiry dates and termination provisions contained in such
agreements;

3.29.3 a list of any property, documentation, data or other items
belonging to one Party but in the possession of the other
together with plans for the return (or, if agreed in writing
between the Parties, the destruction) of any such property,
documentation, data or other items on the expiry or
termination of this Agreement;

3.2.94 to the extent that such have not been provided as part of the
Services, and are available specifications of any technical
and/or administrative interfaces between the Provider’s
system and any external systems and/or data sources
together with a definition of the responsibilities of the
various system owners and records of the past performance
of such external systems and/or data sources.

33 At the request of the Council the Provider shall provide such assistance as

may be necessary to help the Council and/or the Replacement Provider to
identify which assets, Sub-Contracts or software licences are required for the
continued provision of the Services.

3.4 Where the Council and/or Replacement Provider requires continued use of
any software licences, the Provider shall procure a non-exclusive, perpetual,
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3.5

3.6

royalty free licence (or licence on such other terms that have been agreed
with the Council) for the Council and/or Replacement Provider to use such
software (with a right of sub-licence or assignment on the same terms).

The Exit Plan shall provide comprehensive proposals for the activities and the
associated liaison and assistance that will be required for the successful
transfer of the Services.

The Provider shall comply with all of its obligations contained in the Exit Plan
and in accordance with the timetable specified in the agreed Exit Plan.

4. OBLIGATIONS DURING THE TERM

4.1

4.2

4.3

4.4

4.5

4.6

Without prejudice to the terms of the Agreement on reasonable notice, the
Provider shall provide, at no additional cost, to the Council and/or to the
Replacement Provider (subject to the Replacement Provider entering into
reasonable written confidentiality undertakings with the Provider), all
knowledge, materials and information as the Council shall reasonably require
and agrees to answer all reasonable questions in order to facilitate the
preparation by the Council of any invitation to tender and/or to facilitate any
potential Replacement Provider undertaking due diligence (including in
relation to the Services, assets, the Service User data, and any transferring
employees by virtue of the application of TUPE).

The Provider shall continue to provide the Services (or the relevant part of
them) during the expiry / termination notice period in accordance with the
Specification and Service Levels.

From the date twelve (12) months before expiry of the Agreement, or on
service by either Party of any notice of termination (whichever is the earlier),
the Provider shall not terminate, enter into or vary in any way any Sub-
Contract, licenses for the Provider’s software, licences for any third party
software or other agreements which are necessary to enable the Council
and/or any Replacement Provider to perform the Services or the Replacement
Services, without the Council’s prior written consent, such consent not to be
unreasonably withheld or delayed.

During the expiry / termination period, the Provider shall, in addition to
providing the Services and the Exit Plan, provide to the Council any
reasonable assistance requested by the Council to allow the Services to
continue without interruption and to facilitate the orderly transfer of the
Services. The Provider shall use all reasonable endeavours to reallocate
resources to provide these transitional services at its own expense.

The Council shall, if applicable, at the Provider’s reasonable request, require
the Replacement Provider and any agent or personnel of the Replacement
Provider, to enter into an appropriate confidentiality undertaking with the
Provider.

Within fourteen (14) Working Days of a written request from the Council at
any time during the Initial Term or at any time up until six (6) months after
the expiry or termination of this Agreement, provide to the Council without
further charge, and in the format stipulated by the Council, which may include
a generic archive file, a copy of all Council data retained in accordance with
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this Agreement. The Council shall be entitled to transfer and migrate the
Council data onto another system.

5. UPON EXPIRY OR TERMINATION

5.1
511

5.1.2

5.1.3

514

5.2

53

Upon termination or expiry (as the case may be) of this Agreement:

the Provider shall cease to use the Council data or Service User data, and at

the direction of the Council either:

5.1.1.1 provide the Council or Replacement Provider with a
complete and uncorrupted version of the Council data
and/or Service User data in electronic form or such other
format stipulated by the Council or Replacement Provider,
and a generic archive file for loading onto another system;
5.1.1.2 destroy (including removal from any hard disk) or return (at

the Council’s option) all copies of the Council Data and/or
Service User data (save where it is required to be retained or
maintained by law, regulation or any competent judicial,
governmental or regulatory authority) and confirm in writing
that such destruction has taken place;

the Provider shall erase from any computers, storage devices and storage

media that are to be retained by the Provider any software containing any

Intellectual Property owned by the Council;

each Party shall return to the other Party all confidential information of the

other Party and shall certify that it does not retain the other Party’s

confidential information; and

except where expressly stated otherwise, any and all licences or

authorisations granted by the Council to the Provider in relation to the

Services shall terminate on the date of expiry or termination (as the case may

be).

The Provider shall at the Council’s request and with the co-operation of the

Council procure the novation or assignment to the Council and/or

Replacement Provider of the third party contracts, licences or other

agreements identified pursuant to paragraph 3.2.9.

The Provider shall indemnify the Council (or the Replacement Provider, as

applicable) against each loss, liability and cost arising out of any claims made

by a party to a contract or licence which is assigned or novated to the Council

(or Replacement Provider) pursuant to paragraph 5.2 in relation to any

matters arising prior to the effective date of such assignment or novation.
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SCHEDULE 10: TUPE

Part 1. Transfer of employees

1. DEFINITIONS
The definitions in this paragraph apply in this Schedule:

Admission Agreement: means an admission agreement entered into in
accordance with Part 3 Schedule 2 of the LGPS 2013 Regulations by the
Council, in its capacity as a scheme employer under the LGPS and the
Administering Authority, and the Provider or a Sub-Contractor and which is in
the Council’s standard form.

Appropriate Pension Provision: in respect of:
(a)  Eligible Employees, either:

(i)  membership, continued membership or continued eligibility
for membership of the pension scheme of which they were
members, or were eligible to be members, or were in a waiting
period to become a member of, prior to the Relevant Transfer;
or

(i)  pension scheme, which is certified by the Government
Actuary's Department (GAD) as being broadly comparable to
the terms of the pension scheme of which they were, or were
eligible to be, members.

Bond: the bond to be executed in the Council's standard form to the value as
required by the Administering Authority or Council under paragraph 5.3 of
this Schedule 10.

Effective Date: the date(s) on which the Services (or any part of the Services)
transfer from the Council or any Third Party Employer to the Provider or Sub-
Contractor, and a reference to Effective Date shall be deemed to be the date
on which the employees in question transferred or will transfer to the Provider
or Sub-Contractor.

Eligible Employees: the Transferring Employees or employees of Third Party
Employers who are active members of (or are eligible to join) the LGPS on the
date of a Relevant Transfer including the Effective Date.

Employee Liability Information: the information that a transferor is obliged to
notify to a transferee under Regulation 11(2) of TUPE:

(a) theidentity and age of the employee; and

(b) the employee's written statement of employment particulars (as
required under section 1 of the Employment Rights Act 1996); and

(c)  information about any disciplinary action taken against the employee
and any grievances raised by the employee, where the Employment
Act 2002 (Dispute Resolution) Regulations 2004 (SI 2004/752) and/or
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a Code of Practice issued under Part IV of the Trade Union and Labour
Relations (Consolidation) Act 1992 relating exclusively or primarily to
the resolution of disputes applied, within the previous two (2) years;
and

(d) information about any court or tribunal case, claim or action either
brought by the employee against the transferor within the previous
two (2) years or where the transferor has reasonable grounds to
believe that such action may be brought against the Provider arising
out of the employee's employment with the transferor; and

(e) information about any collective agreement that will have effect after
the Effective Date or the Service Transfer Date, as the case may be, in
relation to the employee under regulation 5(a) of TUPE.

Employment Liabilities: all claims, including claims for redundancy payments,
unlawful deduction of wages, unfair, wrongful or constructive dismissal
compensation, compensation for sex, race, disability, age, religion or belief,
gender reassignment, marriage or civil partnership, pregnancy or maternity, or
sexual orientation discrimination, claims for equal pay, compensation for less
favourable treatment of part-time workers, and any claims (whether in tort,
contract, statute or otherwise), demands, actions, proceedings and any award,
compensation, damages, tribunal awards, fine, loss, order, penalty,
disbursement, payment made by way of settlement and costs and expenses
reasonably incurred in connection with a claim or investigation (including any
investigation by the Equality and Human Rights Commission or other
enforcement, regulatory or supervisory body), and of implementing any
requirements which may arise from such investigation, and any legal costs and
expenses.

LGPS: the Local Government Pension Scheme established pursuant to
regulations made in exercise of powers under sections 7 and 12 of the
Superannuation Act 1972 (as amended from time to time).

LGPS 2013 Regulations: The Local Government Pension Scheme Regulations
2013 (as amended from time to time).

LGPS Regulations: the LGPS 2013 Regulations and the LGPS Transitional
Regulations.

LGPS Transitional Regulations: the Local Government Pension Scheme
(Transitional Provisions, Savings and Amendment) Regulations 2014.

NHS Pension Scheme: the National Health Service Pension Scheme for
England and Wales established under the Superannuation Act 1972, governed
by subsequent regulations under that Act including the National Health Service
Pension Scheme Regulations 1995 (SI 1995/300), the National Health Service
Pension Scheme Regulations 2008 (SI 2008/653), and the National Health
Service Pension Scheme Regulations 2015 (SI 2015/94).

Redundancy Costs: statutory redundancy payments, contractual redundancy
payments and contractual notice pay payable by the Provider to the
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2.1

Redundant Transferring Employees, but excluding any payments or liabilities
arising from any claim as to the fairness of the dismissal and/or unlawful
discrimination.

Redundant Transferring Employees: Transferring Employees whom the
Provider has dismissed following a lawful redundancy within six (6) months of
the Effective Date.

Relevant Employees: those employees whose contracts of employment
transfer with effect from the Service Transfer Date to the Council or a
Replacement Provider by virtue of the application of TUPE.

Provider's Final Staff List: the list of all the Provider's Staff and Sub-
Contractor’s personnel engaged in, or wholly or mainly assigned to, the
provision of the Services or any part of the Services at the Service Transfer
Date.

Provider's Provisional Staff List: the list prepared and updated by the Provider
of all the Provider's Staff and Sub-Contractor's personnel engaged in, or wholly
or mainly assigned to, the provision of the Services or any part of the Services
at the date of the preparation of the list.

Service Transfer Date: the date on which the Services (or any part of the
Services), transfer from the Provider or Sub-Contractor to the Council or any
Replacement Provider.

Staffing Information: in relation to all persons detailed on the Provider's
Provisional Staff List, in an anonymised format, such information as the Council
may reasonably request including the Employee Liability Information and
details of whether the personnel are employees, workers, self-employed, or
consultants, agency workers or otherwise, and the amount of time spent on
the provision of the Services.

Third Party Employee: employees of Third Party Employers whose contract of
employment transfer with effect from the Effective Date to the Provider or
Sub-Contractor by virtue of the application of TUPE.

Third Party Employer: a Provider engaged by the Council to provide the
Services to the Council and whose employees will transfer to the Provider on
the Effective Date.

Transferring Employees: employees of the Council whose contracts of
employment transfer with effect from the Effective Date to the Provider by
virtue of the application of TUPE.

TRANSFER OF EMPLOYEES TO THE PROVIDER

The Council and the Provider agree that where the identity of the provider of
any of the Services changes, this shall constitute a Relevant Transfer and the
contracts of employment of any Transferring Employees and Third Party
Employees shall transfer to the Provider or Sub-Contractor. The Provider shall
comply and shall procure that each Sub-Contractor shall comply with their
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2.2

2.3

24

2.5

obligations under TUPE. The first Relevant Transfer shall occur on the Effective
Date.

The Council shall be responsible for all remuneration, benefits, entitlements
and outgoings in respect of the Transferring Employees, including without
limitation, all wages, holiday pay, bonuses, commissions, payments of PAYE,
national insurance contributions, pension contributions and otherwise, up to
the Effective Date. The Council shall provide and, where necessary, update the
Employee Liability Information for the Transferring Employees to the Provider,
as required by TUPE. The Council shall warrant that such information is
complete and accurate as it is aware or should reasonably have been aware as
at the date it is disclosed.

Subject to paragraph 2.4, the Council shall indemnify and keep
indemnified the Provider against any losses, except indirect losses
incurred by the Provider or any relevant Sub-Contractor in connection
with any claim or demand by any Transferring Employee arising out of the
employment of any Transferring Employee. This indemnity shall apply
provided that it arises from any act, fault or omission of the Council in
relation to any Transferring Employee prior to the Effective Date (except
where such act, fault or omission arises as a result of the Provider or any
relevant Sub-Contractor's failure to comply with regulation 13 of TUPE) and
any such claim is not in connection with the transfer of the Services by virtue
of TUPE on the Effective Date.

The Provider shall be liable for and indemnify and keep indemnified the Council
and any Third Party Employer against Employment Liabilities arising from or as
a consequence of any:

(a) proposed changes to terms and conditions of employment the
Provider or Sub-Contractor may consider taking on or after the
Effective Date;

(b)  of the employees informing the Council and any Third Party Employer
that they object to being employed by the Provider or Sub-Contractor;
and

(c) change in identity of the Transferring Employees' and Third Party
Employees' employer as a result of the operation of TUPE or as a result
of any proposed measures the Provider or Sub-Contractor may
consider taking on or after the Commencement Date.

The Provider shall be liable for and indemnify and keep indemnified the Council
and any Third Party Employer against any failure to meet all remuneration,
benefits, entitlements and outgoings for the Transferring Employees, the Third
Party Employees, and any other person who is or will be employed or engaged
by the Provider or any Sub-Contractor in connection with the provision of the
Services, including without limitation, all wages, holiday pay, bonuses,
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2.6

3.1

3.2

33

3.4

commissions, payments of PAYE, national insurance contributions, pension
contributions and otherwise from and including the Effective Date.

The Provider shall immediately on request by the Council and/or the Third
Party Employer provide details of any measures that the Provider or any Sub-
Contractor of the Provider envisages it will take in relation to any Transferring
Employees and the employees of any Third Party Employer including any
proposed changes to terms and conditions of employment. If there are no
measures, the Provider shall give confirmation of that fact, and shall indemnify
the Council and any Third Party Employer against all Employment Liabilities
resulting from any failure by it to comply with this obligation.

EMPLOYMENT EXIT PROVISIONS

This Agreement envisages that subsequent to its commencement, the identity
of the provider of the Services (or any part of the Services) may change
(whether as a result of termination of this Agreement, or part or otherwise)
resulting in a transfer of the Services in whole or in part (Subsequent Transfer).
If a Subsequent Transfer is a Relevant Transfer then the Council or
Replacement Provider will inherit liabilities in respect of the Relevant
Employees with effect from the relevant Service Transfer Date.

The Provider shall and shall procure that any Sub-Contractor shall on receiving
notice of termination of this Agreement or otherwise, on request from the
Council and at such times as required by TUPE, provide in respect of any person
engaged or employed by the Provider or any Sub-Contractor in the provision
of the Services, the Provider's Provisional Staff List and the Staffing
Information together with any additional information required by the Council,
including information as to the application of TUPE to the employees. The
Provider shall notify the Council of any material changes to this information as
and when they occur.

At least twenty-eight (28) days prior to the Service Transfer Date, the Provider
shall and shall procure that any Sub-Contractor shall prepare and provide to
the Council and/or, at the direction of the Council, to the Replacement
Provider, the Provider's Final Staff List, which shall be complete and accurate
in all material respects. The Provider's Final Staff List shall identify which of the
Provider's Staff and Sub-Contractor's personnel named are Relevant
Employees.

The Council shall be permitted to use and disclose the Provider's Provisional
Staff List, the Provider's Final Staff List and the Staffing Information for
informing any tenderer or other prospective Replacement Provider for any
services that are substantially the same type of services as the Services (or any
part thereof).

Version: February 2021 Page 89 of 119



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

3.5

3.6

3.7

3.8

3.9

3.10

The Provider warrants to the Council and the Replacement Provider that the
Provider's Provisional Staff List, the Provider's Final Staff List and the Staffing
Information (TUPE Information) will be true and accurate in all material
respects and that no persons are employed or engaged in the provision of the
Services other than those included on the Provider's Final Staff List.

The Provider shall and shall procure that any Sub-Contractor shall ensure at all
times that it has the right to provide the TUPE Information under Data
Protection Legislation.

Any change to the TUPE Information which would increase the total
employment costs of the Staff in the six (6) months prior to termination of this
Agreement shall not (so far as reasonably practicable) take place without the
Council's prior written consent, unless such changes are required by Law. The
Provider shall and shall procure that any Sub-Contractor shall supply to the
Council full particulars of such proposed changes and the Council shall be
afforded reasonable time to consider them.

Subject to paragraph 3.9 the Provider shall indemnify and keep indemnified in
full the Council and at the Council's request each and every Replacement
Provider against all Employment Liabilities relating to:

(a) any person who is or has been employed or engaged by the Provider
or any Sub-Contractor in connection with the provision of any of the
Services; or

(b) any trade union or staff association or employee representative
(where such claim arises as a result of any act, fault or omission of the
Provider and/or any Sub-Contractor),

arising from or connected with any failure by the Provider and/or any Sub-
Contractor to comply with any legal obligation, whether under Regulation 13
or 14 of TUPE or any award of compensation under Regulation 15 of TUPE,
under the Acquired Rights Directive or otherwise and, whether any such claim
arises or has its origin before or after the Service Transfer Date.

The Parties shall co-operate to ensure that any requirement to inform and
consult with the employees and or employee representatives in relation to any
Relevant Transfer as a consequence of a Subsequent Transfer will be fulfilled.

The Parties agree that the Contracts (Rights of Third Parties) Act 1999 shall
apply to paragraph 3.1 to paragraph 3.8 (inclusive), to the extent necessary
to ensure that any Replacement Provider shall have the right to enforce the
obligations owed to, and indemnities given to, the Replacement Provider by
the Provider or the Council in its own right under section 1(1) of the
Contracts (Rights of Third Parties) Act 1999.
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3.11

4.1

4.2

5.1

5.2

53

5.4

Despite paragraph 3.10, it is expressly agreed that the Parties may by
agreement rescind or vary any terms of this Agreement without the consent
of any other person who has the right to enforce its terms or the term in
guestion despite that such rescission or variation may extinguish or alter that
person's entitlement under that right.

PENSIONS

The Provider shall or shall procure that any relevant Sub-Contractor shall
ensure that all Eligible Employees are offered Appropriate Pension Provision
with effect from the Effective Date up to and including the date of the
termination or expiry of this Agreement.

The provisions of paragraph 4 and paragraph 5 all be directly enforceable by

an affected employee against the Provider or any relevant Sub-Contractors.

ADMITTED BODY STATUS TO THE LOCAL GOVERNMENT PENSION SCHEME

Where the Provider or Sub-Contractor wishes to offer the Eligible Employees
membership of the LGPS, the Provider shall or shall procure that it and/or each
relevant Sub-Contractor(s) shall enter into an Admission Agreement to have
effect from and including the Effective Date or, if the Relevant Transfer occurs
after the Effective Date, from and including the date of that Relevant Transfer.
The Provider or Sub-Contractor will bear the cost of any actuarial assessment
required in order to assess the employer's contribution rate or Bond value in
respect of any Eligible Employee who elects to join the LGPS on or after the
Effective Date.

The Provider shall indemnify and keep indemnified the Council and/or any
Replacement Provider and, in each case, their service providers, from and
against all direct losses suffered or incurred by it or them, which arise from any
breach by the Provider or Sub-Contractor of the terms of the Admission
Agreement, to the extent that such liability arises before or as a result of the
termination or expiry of this Agreement.

The Provider shall, and shall procure that it and any Sub-Contractor shall, prior
to the Effective Date or, if the Relevant Transfer occurs after the Effective Date,
from and including the date of that Relevant Transfer, obtain any indemnity or
Bond required in accordance with the Admission Agreement.

The Provider shall and shall procure that any relevant Sub-Contractor shall
award benefits (where permitted) to the Eligible Employees under the LGPS
Regulations in circumstances where the Eligible Employees would have
received such benefits had they still been employed by the Council. The
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6.2

Part 2.

Part 3.

Provider shall be responsible for meeting all costs associated with the award
of such benefits.

PROVIDER PENSION SCHEME

Where the Provider or Sub-Contractor does not wish to or is otherwise
prevented from offering the Eligible Employees membership or continued
membership of the LGPS or such other broadly comparable scheme, the
Provider shall or shall procure that any relevant Sub-Contractor shall offer the
Eligible Employees membership of an occupational pension scheme with effect
from the Effective Date or, if the Relevant Transfer occurs after the Effective
Date, from and including the date of that Relevant Transfer. Such an
occupational pension scheme must be:

(a) established no later than three (3) months prior to the date of the
Relevant Transfer; and

(b) certified by the GAD as providing benefits that are broadly
comparable to those provided by the LGPS,
and the Provider shall produce evidence of compliance with this paragraph to

the Council prior to the date of the Relevant Transfer.

The Council's actuary shall determine the terms for bulk transfers from the
LGPS to the Provider's scheme following the Effective Date and any subsequent
bulk transfers on termination or expiry of this Agreement.

Not used

Admission Agreement and Bond (for use in transfers of members of LGPS
only)

In the form as required by the Administering Body and/or Council.
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SCHEDULE 11: COMMERCIALLY SENSITIVE INFORMATION

The Provider considers that the information detailed in Annex 11 (Confidential
Information) of the Provider’s Tender is Commercially Sensitive Information.

For the avoidance of doubt the Provider acknowledges and accepts that the Council is
required to comply with the FOIA and EIR and that the information referred to in this
Schedule 11 as Commercially Sensitive Information may in accordance with the terms
of the Agreement be disclosable by the Council.

The Provider further acknowledges and accepts that the Council is required to publish
information in relation to value of contracts and contract spending.

Version: February 2021 Page 93 of 119



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

SCHEDULE 12: THE ESTABLISHMENTS

PART 1 - NOT USED

PART 2 — THE LEASES
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SCHEDULE 14: BRANDING PRINCIPLES

Not used
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SCHEDULE 15: AGREED INFORMATION AVAILABLE FOR PUBLICATION

The Parties acknowledge and accept that the Council has a statutory duty to publish
information regarding all contracts entered into by the Council.
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SCHEDULE 16: PARENT COMPANY GUARANTEE

Not Used
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SCHEDULE 17: PERFORMANCE BOND

Not Used
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SCHEDULE 18: DATA PROTECTION

1.

Where the activities carried out by the Parties in complying with their

respective obligations under this Agreement are such that, as a matter of
fact, the Parties are Joint Controllers of Personal Data, then the following

shall apply:

a)

b)

b)

Where the Parties are Joint Controllers in respect of Personal Data under this
Agreement, the Parties shall comply and act in accordance with the terms set
out in Annex 1 to this Schedule 18 (Joint Controller Agreement).

Where the Provider purports to collect or otherwise process any Personal
Data of a Service User or associated Data Subject for the purposes of this
Agreement or in connection with the provision of the Services but such
Personal Data is not so required or is excessive with regard to the information
required for provision of such purposes and/or the Services the Provider will
be an Independent Controller of that Personal Data.

Where the activities carried out by the Parties in complying with their
respective obligations under this Agreement are such that one Party is, as a
matter of fact, the Controller and the other Party its Processor, then the
following shall apply:

Where the Council as a Controller provides specific processing instructions for
Personal Data to the Provider in relation to the processing activities described
in Annex 2 to this Schedule 18 the Provider is the Processor of that Personal
Data. The only processing that the Provider is authorised to do by the Council
is listed in Schedule 18, Annex 2 (Processing, Personal Data and Data Subjects)
to this Agreement and may not be determined by the Provider.

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

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

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

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

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

iv) the measures envisaged to address the risks, including safeguards, security

Version: February 2021 Page 100 of 119



Docusign Envelope ID: 802F2100-8E3D-4B7E-ACF2-87A462718CE3

measures and mechanisms to ensure the protection of Personal Data.

d) The Provider shall, in relation to any Personal Data processed as a Processor in

connection with its obligations under this Agreement:

i) process that Personal Data only in accordance with Schedule 18, Annex 2

(Processing, Personal Data and Data Subjects) to this Agreement, unless

the Provider is required to do otherwise in accordance with the Agreement

or as required by Law. If it is so required the Provider shall promptly notify

the Council before processing the Personal Data unless prohibited by Law;

ii) ensure that it has in place Protective Measures, which are appropriate to

protect against a Data Loss Event, which the Council may reasonably reject

(but failure to reject shall not amount to approval by the Council of the

adequacy of the Protective Measures), having taken account of the:

4.

nature of the data to be protected;
harm that might result from a Data Loss Event;
state of technological development; and

cost of implementing any measures.

iii) ensure that:

1.

()

the Provider Staff do not process Personal Data except in
accordance with this Agreement (and in particular Schedule 18,
Annex 2 (Processing, Personal Data and Data Subjects)) to this
Agreement);

it takes all reasonable steps to ensure the reliability and integrity of
any Provider Staff who have access to the Personal Data and ensure
that they:

are aware of and comply with the Provider’s duties under this
Schedule 18 paragraphs 2(a) — 2(n); and

are subject to appropriate confidentiality undertakings with the
Provider or any Sub-processor;

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
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party unless directed in writing to do so by the Council or as
otherwise permitted by the Agreement; and

(d) have undergone adequate training in the use, care, protection and

handling of Personal Data;

iv) not transfer Personal Data outside of the United Kingdom unless the prior

written consent of the Council has been obtained and the following

conditions are fulfilled:

1.

the Council or the Provider has provided appropriate safeguards in
relation to the transfer (in accordance with Data Protection
Legislation) as determined by the Council;

the Data Subject has enforceable rights and effective legal
remedies;

the Provider 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 Council in meeting its
obligations); and

the Provider complies with any reasonable instructions notified to
it in advance by the Council with respect to the processing of the
Personal Data;

at the written direction of the Council, delete or return all Personal Data

(and any and all copies of it) to the Council on termination of this

Agreement unless the Provider is required by Law or authorised under this
Agreement to retain the Personal Data.

Subject to paragraph 2(f) of this Schedule 18, the Provider shall notify the
Council immediately if it:

i)

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

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

iii) receives any other request, complaint or communication relating to either
Party's obligations or a Data Subject’s rights under the Data Protection
Legislation;
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g)

h)

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

v) 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

vi) becomes aware of a Data Loss Event.

The Provider’s obligation to notify under paragraph 2(e) above shall include
the provision of further information to the Council in phases, as details become
available.

Taking into account the nature of the processing, the Provider shall provide
the Council with full assistance in relation to either Party's obligations under
Data Protection Legislation and any complaint, communication or request
made under paragraph 2(e) above (and insofar as possible within the
timescales reasonably required by the Council) including by promptly
providing:

i) the Council with full details and copies of the complaint, communication or
request;

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

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

iv) assistance as requested by the Council following any Data Loss Event;

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

The Provider shall maintain complete and accurate records and information to
demonstrate its compliance with Data Protection Legislation and this Schedule
18, paragraphs 2(a)—(n). This requirement does not apply where the Provider
employs fewer than 250 staff, unless:

i) the Council determines that the processing is not occasional;

ii) the Council determines the processing includes special categories of data
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j)

k)

as referred to in Data Protection Legislation or Personal Data relating to
criminal convictions and offences referred to in Data Protection
Legislation; and

iii) the Council determines that the processing is likely to result in a risk to the
rights and freedoms of Data Subjects.

The Provider shall allow for audits of its Data Processing activity by the Council
or the Council’s designated auditor.

The Provider shall designate a data protection officer if required by the Data
Protection Legislation.

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

i) notify the Council in writing of the intended Sub-processor and processing;
ii) obtain the written consent of the Council;

iii) enter into a written agreement with the Sub-processor which give effect to
the terms set out in this Schedule 18, paragraphs 2(a) — (n) (such that they
apply to the Sub-processor); and

iv) provide the Council with such information regarding the Sub processor as
the Council may reasonably require.

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

m) The Council may, at any time on not less than 30 Working Days’ notice, revise

this Schedule 18, paragraphs 2(a) — (n) and Annex 2 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. The Council may on not less than thirty (30) Working
Days’ notice to the Provider amend this Agreement to ensure that it complies
with any guidance issued by the Information Commissioner’s Office.

3. Where the activities of the Parties in complying with their respective

obligations under this Agreement, or otherwise, are such that, as a matter of

fact, they are each Independent Controllers of Personal Data, then the following

shall apply:
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a)

e)

f)

With respect to Personal Data provided by one Party to another Party for
which each Party acts as Controller but which is not under the joint control of
the Parties, each Party undertakes to comply with the applicable Data
Protection Legislation in respect of their processing of such Personal Data as
Controller and not to do anything to cause the other Party to be in breach of
it unless required by Law.

Where a Party has provided Personal Data to the other Party in accordance
with paragraph 3(a) above, the recipient of the Personal Data will provide all
such relevant documents and information relating to its data protection
policies and procedures as the other Party may reasonably require.

The Parties shall be responsible for their own compliance with Articles 13 and
14 UK GDPR in respect of the processing of Personal Data for the purposes of
this Agreement except as detailed in Annex 3 (Data Sharing Arrangements).

The Parties shall only provide Personal Data to each other:
a. tothe extent necessary to perform the respective obligations under
this Agreement; and

b. inrespect of Personal Data shared by the Provider with the Council
for the purposes of safeguarding, auditing or contract management
in accordance with Schedule 18 Annex 3 (Data Sharing
Arrangements).

The Provider sharing Personal Data as an Independent Controller for the
purposes of this Agreement shall maintain a record of its processing
activities in accordance with Article 30 UK GDPR and shall make the record
available to the Council upon reasonable request.

Where a Party receives a request by any Data Subject to exercise any of their
rights under the Data Protection Legislation in relation to the Personal Data
provided to it by the other Party pursuant to this Agreement (“the Request
Recipient”):

i.  the other Party shall provide any information and/or assistance as
reasonably requested by the Request Recipient to help it respond to
the request or correspondence, at the cost of the Request Recipient;
or

ii.  where the request or correspondence is directed to the other Party
and/or relates to the other Party's Processing of the Personal Data,
the Request Recipient will:

I. promptly, and in any event within five (5) Working Days of
receipt of the request or correspondence, inform the other
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Party that it has received the same and shall forward such
request or correspondence to the other Party; and

Il. provide any information and/or assistance as reasonably
requested by the other Party to help it respond to the request
or correspondence in the timeframes specified by Data
Protection Legislation.

g) Each Party shall promptly notify the other Party upon it becoming aware of
any Personal Data Breach relating to Personal Data provided by the other
Party pursuant to this Agreement and shall:

a.

do all such things as reasonably necessary to assist the other Party in
mitigating the effects of the Personal Data Breach;

implement any measures necessary to restore the security of any
compromised Personal Data;

work with the other Party to make any required notifications to the
Information Commissioner’s Office and affected Data Subjects in
accordance with the Data Protection Legislation (including the
timeframes set out therein); and

not do anything which may damage the reputation of the other Party
or that Party's relationship with the relevant Data Subjects, save as
required by Law.

h) Personal Data shall not be retained or processed for longer than is necessary
to perform each Party’s obligations under this Agreement

Notwithstanding the general application of this Schedule 18 paragraphs 3(a)
-3(i) to Personal Data, where the Provider is required to exercise its
regulatory and/or legal obligations in respect of Personal Data, it shall act as
an Independent Controller of Personal Data in accordance with Schedule 18,
paragraph 1(a) and paragraphs 3(a) — 3(i)
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SCHEDULE 18, ANNEX 1 - JOINT CONTROLLER AGREEMENT

1. JOINT CONTROLLER STATUS AND ALLOCATION OF RESPONSIBILITIES

1.1 With respect to Personal Data under Joint Control of the Parties, the

Parties envisage that they shall each be a Data Controller in respect of

that Personal Data in accordance with the terms of this Annex 1 (Joint

Controller Agreement). Accordingly, the Parties each undertake to

comply with the applicable Data Protection Legislation in respect of their

Processing of such Personal Data as Data Controllers.

1.2 The Parties agree that in respect of the receipt of a request from a Data

Subject to exercise their rights under the UK GDPR the responsibilities will

be as follows:

(a)

(c)

(d)

(e)

The Party which receives the request is responsible for all steps
necessary to comply with the UK GDPR regarding the exercise by
Data Subjects of their rights under the UK GDPR;

Both Parties shall direct Data Subjects to their respective Data
Protection Officer or suitable alternative in connection with the
exercise of their rights as Data Subjects and for any enquiries
concerning their Personal Data or privacy;

both Parties will comply with all duties to provide information to
Data Subjects under Articles 13 and 14 of the UK GDPR in respect
of Personal Data which they collect;

the Party carrying out the processing is responsible for obtaining
the informed consent of Data Subjects, in accordance with the UK
GDPR, for Processing in connection with the Services where
consent is the relevant legal basis for that Processing; and

the Parties shall make available to Data Subjects the essence of this
Annex 1 (and notify them of any changes to it) concerning the
allocation of responsibilities as Joint Controller, the Parties having
used their best endeavours to agree the terms of that essence. This
must be outlined in the Privacy Notice or other information
provided to the Service User as part of, or any other Data Subject
whose Personal Data is processed in connection with, the Services.

1.3 Notwithstanding the terms of paragraph 1.2 above, the Parties

acknowledge that a Data Subject has the right to exercise their legal
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rights under the Data Protection Legislation as against the relevant party

as Controller.

2. UNDERTAKINGS OF BOTH PARTIES

2.1 The Provider and the Council each undertake that they shall:

(a)

(b)

(c)

report to the other Party as a minimum annually on:
(i) the volume of Data Subject Access Request (or purported

Data Subject Access Requests) from Data Subjects (or third
parties on their behalf);

(ii) the volume of requests from Data Subjects (or third parties
on their behalf) to rectify, block or erase any Personal Data;

(iii) any other requests, complaints or communications from
Data Subjects (or third parties on their behalf) relating to the
other Party’s obligations under applicable Data Protection
Legislation;

(iv) any communications from the Information Commissioner or
any other regulatory authority in connection with Personal
Data; and

(v) any requests from any third party for disclosure of Personal
Data where compliance with such request is required or
purported to be required by Law,

that it has received in relation to the Agreement during that
period;

provide the other Party with full cooperation and assistance in
relation to any request, complaint or communication made as
referred to in paragraph 2.1(a)(iii)-(v) above to enable the other
Party to comply with the relevant timescales set out in the Data
Protection Legislation;

not disclose or transfer the Personal Data to any third party unless
necessary for the provision of the Services and, for any disclosure
or transfer of Personal Data to any third party, save where such
disclosure or transfer is specifically authorised under the
Agreement or is required by Law. For the avoidance of doubt, the
third party to which Personal Data is transferred must be subject to
equivalent obligations which are no less onerous than those set out
in this Annex 1 where they are also acting as a Joint Controller;
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(d)  request from the Data Subject only the minimum information
necessary to provide the Services and treat such extracted
information as Confidential Information;

(e)  ensure that at all times it has in place appropriate Protective
Measures to guard against unauthorised or unlawful Processing of
the Personal Data and/or accidental loss, destruction or damage to
the Personal Data and unauthorised or unlawful disclosure of or
access to the Personal Data;

(f)  take all reasonable steps to ensure the reliability and integrity of
any of its Staff who have access to the Personal Data and ensure
that its Staff:

(i) are aware of and comply with their duties under this Annex
1 (Joint Controller Agreement) and those in respect of
Confidential Information

(i) are informed of the confidential nature of the Personal
Data, are subject to appropriate obligations of
confidentiality and do not publish, disclose or divulge any
of the Personal Data to any third party where that party
would not be permitted to do so;

(iii) have undergone adequate training in the use, care,
protection and handling of personal data as required by the
applicable Data Protection Legislation;

(g) ensure that it has in place Protective Measures as appropriate to
protect against a Data Loss Event having taken account of the:

(i) nature of the data to be protected;

(ii) harm that might result from a Personal Data Breach;
(iii) state of technological development; and

(iv) cost of implementing any measures;

(h)  ensure that it has the capability (whether technological or
otherwise), to the extent required by Data Protection Legislation,
to provide or correct or delete at the request of a Data Subject all
the Personal Data relating to that Data Subject that the Provider
holds; and

(i) ensure that it notifies the other Party as soon as it becomes aware of
a Personal Data Breach.
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2.2

2.3

The Provider will notify the Council if it receives any request, complaint
or communication made as referred to in paragraphs 2.1(a)(i)-(v) above
and the Council will notify the Provider if it receives any similar request,
complaint or communication insofar as it relates to and may affect the
Provider and/or the provisions of the Services.

Each Joint Controller shall use its reasonable endeavours to assist the
other Joint Controller to comply with any obligations under applicable
Data Protection Legislation and shall not perform its obligations under
this Annex 1 in such a way as to cause the other Joint Controller to
breach any of its obligations under applicable Data Protection Legislation
to the extent it is aware, or ought reasonably to have been aware, that
the same would be a breach of such obligations unless required by Law.

3. DATA PROTECTION BREACH

3.1

Without prejudice to paragraph 3.2 of this Annex 1, each Party shall
notify the other Party promptly and without undue delay, and in any
event within forty-eight (48) hours, upon becoming aware of any
Personal Data Breach or circumstances that are likely to give rise to a
Personal Data Breach, providing the other Party and its advisors with:

(a) sufficient information and in a timescale which allows the other
Party to meet any obligations to report a Personal Data Breach
under the Data Protection Legislation;

(b) all reasonable assistance, including:

(i) co-operation with the other Party and if applicable the
Information Commissioner investigating the Personal Data
Breach and its cause, containing and recovering the
compromised Personal Data and compliance with the applicable
guidance;

(ii) co-operation with the other Party including taking such
reasonable steps as are directed by the other Party to assist in
the investigation, mitigation and remediation of a Personal Data
Breach;

(iii) co-ordination with the other Party regarding the management
of public relations and public statements relating to the Personal
Data Breach; and/or

(iv) providing the other Party and to the extent instructed by the
other Party to do so, and/or the Information Commissioner
investigating the Personal Data Breach, with complete
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information relating to the Personal Data Breach, including,
without limitation, the information and assistance set out in
paragraph 3.2 below.

3.2 Each Party shall take all steps to restore, re-constitute and/or reconstruct

any Personal Data where it has lost, damaged, destroyed, altered or

corrupted as a result of a Personal Data Breach by that Party at its own

cost with all possible speed and shall provide the other Party with all

reasonable assistance in respect of any such Personal Data Breach,

including providing the other Party, as soon as possible and within forty-

eight (48) hours of the Personal Data Breach such details relating to the

Personal Data Breach, in particular:

(a)
(b)
()
(d)

(e)

(f)

4, AupIT

the nature of the Personal Data Breach;
the nature of Personal Data affected;
the categories and number of Data Subjects concerned;

the name and contact details of the Data Protection Officer or other
relevant contact from whom more information may be obtained;

measures taken or proposed to be taken to address the Personal
Data Breach; and

describe the likely consequences of the Personal Data Breach.

4.1 Without prejudice to the provisions of clause 28 (Audit) the Agreement,

the Provider shall permit:

(a)

(b)

the Council, or a third-party auditor acting under the Council’s
direction, to conduct, data privacy and security audits, assessments
and inspections concerning the Provider’s data security and privacy
procedures relating to Personal Data, its compliance with this Annex

1 and the Data Protection Legislation; and/or

the Council, or a third-party auditor acting under the Council’s
direction, access to premises at which the Personal Data is accessible
or at which it is able to inspect any relevant records, including the
record maintained under Article 30 UK GDPR by the Provider so far
as relevant to the Agreement, and procedures, including premises
under the control of any third party appointed by the Provider to
assist in the provision of the Services.
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4.2 The Council may, in its sole discretion, require the Provider to provide

evidence of the Provider’s compliance with Schedule 18 Annex 1

paragraph 4.1 in lieu of conducting such an audit, assessment or

inspection.

5. IMPACT ASSESSMENTS

5.1 The Parties shall each:

6. 1CO GUIDANCE

(a)

(b)

provide all reasonable assistance to each other to prepare any Data
Protection Impact Assessment as may be required (including
provision of detailed information and assessments in relation to
Processing operations, risks and measures); and

maintain full and complete records of all Processing carried out in
respect of the Personal Data in connection with the Agreement in
accordance with the terms of Article 30 UK GDPR.

6.1 The Parties agree to take account of any guidance issued by the

Information Commissioner. The Council may on not less than thirty (30)

Working Days’ notice to the Provider amend the Agreement to ensure

that it complies with any guidance issued by the Information

Commissioner.

7.LIABILITIES FOR DATA PROTECTION BREACH

7.1

If financial penalties are imposed by the Information Commissioner on

either the Council or the Provider for a Personal Data Breach ("Financial

Penalties") then subject to the total aggregate liability as set out in the

Contract Particulars of the Agreement the following shall occur:

(a)

if in the view of the Information Commissioner, the Council is
responsible for the Personal Data Breach, in that it is caused as a
result of the actions or inaction of the Council, its employees, agents,
contractors (other than the Provider) or systems and procedures
controlled by the Council, then the Council shall be responsible for
the payment of such Financial Penalties. In this case, the Council will
conduct an internal audit and engage at its reasonable cost when
necessary, an independent third party to conduct an audit of any
such Personal Data Breach. The Provider shall provide to the Council
and its third party investigators and auditors, on request and at the
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7.2

7.3

7.4

Provider's reasonable cost, full cooperation and access to conduct a
thorough audit of such Personal Data Breach;

(b) if in the view of the Information Commissioner, the Provider is
responsible for the Personal Data Breach, in that it is not a Personal
Data Breach that the Council is responsible for, then the Provider
shall be responsible for the payment of these Financial Penalties.
The Provider will provide to the Council and its auditors, on request
and at the Provider’s sole cost, full cooperation and access to
conduct a thorough audit of such Personal Data Breach; or

(c) if no view as to responsibility is expressed by the Information
Commissioner, then the Council and the Provider shall work
together to investigate the relevant Personal Data Breach and
allocate responsibility for any Financial Penalties as outlined above,
or by agreement to split any financial penalties equally if no
responsibility for the Personal Data Breach can be apportioned. In
the event that the Parties do not agree such apportionment then
such Dispute shall be referred to the Dispute Resolution Procedure
set out in Clause 20 (Dispute Resolution) of the Agreement.

If either the Council or the Provider is the defendant in a legal claim
brought before a court of competent jurisdiction (“Court”) by a third
party in respect of a Personal Data Breach, then unless the Parties
otherwise agree, the Party that is determined by the final decision of the
court to be responsible for the Personal Data Breach shall be liable for
the losses arising from such Personal Data Breach. Where both Parties
are liable, the liability will be apportioned between the Parties in
accordance with the decision of the court.

In respect of any losses, cost claims or expenses incurred by either Party
as a result of a Personal Data Breach (the “Claim Losses”):

(a) if the Council is responsible for the relevant Personal Data Breach,
then the Council shall be responsible for the Claim Losses;

(b)  if the Provider is responsible for the relevant Personal Data Breach,
then the Provider shall be responsible for the Claim Losses: and

(c) ifresponsibility for the relevant Personal Data Breach is unclear after
the Dispute Resolution Procedure has taken place, then the Council
and the Provider shall be responsible for the Claim Losses equally.

Nothing in either Schedule 18, Annex 1 paragraph 7.2 or paragraph7.3
shall preclude the Council and the Provider reaching any other
agreement, including by way of compromise with a third party
complainant or claimant, as to the apportionment of financial
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responsibility for any Claim Losses as a result of a Personal Data Breach,
having regard to all the circumstances of the Personal Data Breach and
the legal and financial obligations of the Council.
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Schedule 18 Annex 2 - Processing, Personal Data And Data Subjects

1. The Provider shall comply with any further written instructions with respect to
processing by the Council.

2. Any such further instructions shall be incorporated into this Schedule 18, Annex 2.

Description Details

Subject matter of the | The provision of social care and support for, adults
processing: including older people and people with a learning
disability, a physical and/or sensory disability, autism
and/or a mental health condition and/or an acquired
brain injury.

Duration of the processing: | For the duration of the Term and for any further
duration required in accordance with this Agreement
or as required by Law.

Nature and purposes of the | The collection, recording, adaptation, storage,
processing: retrieval and other support of Personal Data as
necessary for the provision of health and social care
and support for adults including older people and
people with a learning disability, a physical and/or
sensory disability, autism and /or a mental health
condition and/or an acquired brain injury.

Type of Personal Data: Personal Data (including sensitive data), including
(without limitation), a Service User’s name, date of
birth, postal address, e-mail address, telephone
number, mobile phone number, next of kin details,
LAS, NHS number, legal status offending history,
details about their disability and / or any associated
health condition, financial information, information
about any benefit claims together with any other
information relevant to their health and social care
and support.
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Categories of Data Subject:

Service Users being, adults (including older people)
and people with a learning disability, a physical
and/or sensory disability, autism and /or a mental
health condition and/or acquired brain injury in
receipt of statutorily funded social care and support.

Service  Users’ family ~ members,

representatives and / or advocates.

carers,

Members of Staff.

Professionals who are included in the Service Users
Support Plan and/or Care Plan.

Plan for return and
destruction of the data
once the processing is
complete UNLESS
requirement under union
or member state law to
preserve that type of
data:”

In accordance with Clause 25 (Freedom of
Information), Clause 26 (Data Protection), and
Schedule 18, paragraphs 2(a) -2(n) of this Agreement

and as further required by Law.
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Schedule 18 Annex 3 — Data Sharing Arrangements

1. Purpose

(a) This Annex 3 (Data Sharing Arrangements) sets out the further requirements for
the disclosure and sharing of Personal Data pursuant to Schedule 18 paragraph 3
and the obligations in the Agreement including but not limited to Clause 28
(Audit) and to otherwise ensure compliance with Law as it relates to any Personal
Data held by the Provider. This Annex 3 will apply in relation to the sharing of
such Personal Data under the Agreement for those purposes and the Provider as
discloser and the Council as receiver will each be a Data Controller.

2. Lawful Fair and Transparent Processing

(a) Each Party will shall ensure that it processes the Personal Data fairly and lawfully
in accordance with Data Protection Legislation and that it has legitimate grounds
under the Data Protection Legislation for the processing of Shared Personal Data
however it is expected that the lawful basis for sharing will be legitimate interest,
public task, substantial public interest and health and social care.

(b) The Provider will be responsible for compliance with any required notification to
Data Subjects under Data Protection Legislation

3. Personal Data

(a) The Personal Data to be shared will be all information relating to the Staff,
volunteers, temporary or casual workers or other persons providing the Services
under this Agreement being all information normally held on a personnel or Staff
file by an employer including but not limited to recruitment, identification
information, DBS or equivalent checks, references, health records, training and
qualifications, employment history, hours worked, rotas, disciplinary procedures,
absences, appraisals, promotions and any other information which may be
relevant to the fitness for such person to carry out or be involved in the Services
in respect of the Service Users as may be required by Clause 28 (Audit) of the
Agreement.

4. Procedure

(a) Access to the Provider’s records and the Personal Data will be in accordance with
Clause 28 (Audit) of the Agreement.

(b) The Council will only process the Personal Data for the purposes detailed for as
long as necessary and will be a Data Controller of any Personal Data viewed,
accessed or received until any Personal Data held by the Council is destroyed,
returned or deleted.
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()

(d)

(e)

(a)

(a)

The procedures for dealing with Personal Data Breaches and Data Subject Access
Requests are set out in Schedule 18 paragraph 3.

Without prejudice to the provisions of clauses 28 (Audit) and clause 18
(Monitoring) of the Agreement, the Provider agrees to permit:

the Council, or a third-party auditor acting under the Council’s direction, to
conduct, data privacy and security audits, assessments and inspections
concerning the Provider’s data security and privacy procedures relating to
Personal Data, its compliance with the Agreement and the Data Protection
Legislation; and/or

the Council, or a third-party auditor acting under the Council’s direction,
access to premises at which the Personal Data is accessible or at which it is
able to inspect any relevant records, including the record maintained under
Article 30 UK GDPR by the Provider so far as relevant to the Agreement, and
procedures, including premises under the control of any third party
appointed by the Provider to assist in the provision of the Services.

The Council may, in its sole discretion, require the Provider to provide evidence of
the Provider’s compliance with paragraph 4(d) above in lieu of conducting such an
audit, assessment or inspection.

Security

In relation to the sharing of Personal Data all appropriate Protective Measures
will be taken by both Parties to ensure the safety and security of the Personal
Data both during sharing and any subsequent processing as further detailed or
required within Schedule 18 and the Agreement. This will include, but not be
limited to, Egress secure email, email encryption, password protection for email
attachments, registered post, and read only Sharepoint links.

Retention and deletion

Unless consideration of the Personal Data indicates that there is or may be any
non-compliance with the Council’s Contract Management Procedure, Serious
Concerns and Suspension’s Procedure, any terms of the Agreement or there are
any suspected safeguarding issues or suspected, potential or actual criminal or
illegal activity, once the data has been considered it will be destroyed, returned
or deleted as appropriate.

If consideration of the Personal Data does raise any of the concerns or
indications set out in paragraph 6(a) above, the data will be copied or retained by
the Council in order to carry out further investigations, refer to appropriate
Regulatory Bodies or organisations or the Police or take legal or regulatory action
itself against the Provider or other legal person as may be deemed appropriate.
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7. Review

(a) This Annex 3 will be regularly reviewed as part of the contract management of
the Agreement to ensure it remains applicable and relevant to the Services and is
in compliance with current Law and in particular Data Protection Legislation and
any guidance issued by the Information Commissioner’s Office.

(b) If changes to this Annex 3 are required as a result of a review under paragraph
7(a) above the Parties agree to amend this Annex 3 to ensure it complies with
any such Law or guidance.
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