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Freedom of Information Act 2000

Maidstone and Tunbridge Wells NHS!

NHS Trust

Maidstone and m

Tunbridge Wells

NHS Trust

Please reply to:

FOI Administrator

Trust Management

Maidstone Hospital

Hermitage Lane

Maidstone

Kent

ME16 9QQ

Email: mtw-tr.foiadmin@nhs.net

| am writing in response to your request for information made under the Freedom of
Information Act 2000 in relation to the Contract for MTW car parking and Security provider.

Can you please provide a copy of your current Security Contract?

Please find attached a redacted copy of the contract for the Maidstone and Tunbridge Wells
NHS Trust car parking and security provider.

The redacted information has been withheld as the information requested is exempt from
disclosure under the Freedom of Information Act 2000 Section 43 as its disclosure would, or
would be likely to, prejudice the commercial interests of any person (including the public

authority holding it).
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Maidstone and Tunbridge Wells NHS Trust
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And

Security provider

For

Car Parking and Security

Contract duration *** years with an option to
extend for a further *** years



Maidstone and Tunbridge Wells NHS!

NHS Trust

SECTION | = FORM OF CONTRACT

Contract For: The Supply of Car parking and Security to Maidstone and
Tunbridge Wells NHS Trust
Contract Number: Fhkkkk
This CONTRACT is made on ***** between:
The Chief Executive of Maidstone and Tunbridge Wells NHS Trust of Maidstone
Hospital, Hermitage Lane, Maidstone, Kent, ME16 9QQ (herein after called the
AUTHORITY)

and

*rreekkkeekk (herein after referred to as the “CONTRACTOR?).
It is hereby agreed as follows:

The CONTRACT shall incorporate:

Section | - Form of Contract

Section I - Terms & Conditions of contract
Section lll - Price Schedule

Section IV - Specification

all of which shall be read as one document.

The AUTHORITY'S REPRESENTATIVE means the following person who shall be the agent
of the AUTHORITY for all purposes in connection with the CONTRACT:

Name: Fkkkkkk
Telephone Number: FhkAFKE

E m al I *kkkkkk



Maidstone and Tunbridge Wells NHS!

NHS Trust

The CONTRACTOR’S REPRESENTATIVE means the following person who shall be the
agent of the CONTRACTOR for all purposes in connection with the CONTRACT:

Name: Kkkkkkkk
Telephone Number: FkkFkk
Fax Number: koo
Email : K*kkkkkkk
Duration

The terms and conditions of the CONTRACT shall apply for the duration of the
CONTRACT, beginning on the date of this agreement, or the actual date of
commencement of the SERVICES whichever is the earlier, and the COMPLETION
DATE which shall be the ******,

Law

The ruling law of the CONTRACT and of the relationship of the parties thereto arising
out of it shall be English law. Both parties agree to submit to the jurisdiction of the
English courts in respect of any matters arising out of or in connection with the
CONTRACT. The CONTRACT constitutes the entire agreement between the parties
hereto, and supersedes all negotiations, representation or agreements either written or
oral preceding the CONTRACT, without prejudice to the AUTHORITY'S rights and
remedies at law or otherwise.

Signed for CONTRACTOR by: Signed for AUTHORITY by:

(Name and Title) (Name and Title)

Date: Date:
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Section |l

NHS conditions of contract for the supply of services

© Crown copyright NHS conditions of contract for the supply of services
1



=

N

lw

I~

(63}

(o)}

I~

100

1©

Maidstone and Tunbridge Wells NHS|

Defined Terms and Interpretation

Appointment

Performance of the Services

Deliverables

Performance Measurement

Contract Price and Payment

Resources

Contract Period

Authorised Officers

Employees

Control and Supervision of Staff

Health and Safety

Location

Use of Authority Sites

Equipment and Materials

Loan of Authority Equipment

Assighment

Sub-Contractors

Limitation of liability

© Crown copyright

NHS Trust

NHS conditions of contract for the supply of services
2

Page

14

15

17

18

20

22

22

22

23

27

29

30

31

32

34

34

35

35



Maidstone and Tunbridge Wells NHS|

Insurance

Review

Variation of the contract

Variation of the Specification

Dispute Resolution Procedure

Environmental Considerations

Termination

Arrangements on Termination

Re-tendering and Handover

TUPE

Code of Practice on Workforce Matters

Intellectual Property

Electronic Product Information

Sales Information

Audit and Accounts

Confidentiality

Data Protection

The Human Rights Act 1998

Warranty

Relationship of the Parties

Agency

© Crown copyright

NHS Trust

NHS conditions of contract for the supply of services

36

36

36

37

37

38

39

42

43

45

48

50

50

52

53

53

56

57

57

57

57



Maidstone and Tunbridge Wells NHS|

NHS Trust

41 Inducements to Purchase

42 General

43 Third Party Rights

44 Third Party Beneficiaries

45 Equality and Non-discrimination
46 Notices

47 Force Majeure

48 Law

Schedule 1

© Crown copyright

NHS conditions of contract for the supply of services
4

58
58

59

60

62

63

64

64

65



1

11

Maidstone and Tunbridge Wells NHS

NHS Trust

Defined Terms and Interpretation

In these terms and conditions the words and expressions below will be interpreted to have the

meanings adjacent to them:-

111

1.1.2

1.13

114

“Affected Party” means, in the context of Clause 47 the Party whose obligations under
the Contract have been affected by the Force Majeure Event;

"Authorised Officer" means a person designated as such by the Authority from time to
time as notified in writing to the Contractor to act as the representative of the Authority for
all purposes connected with the Contract, including any authorised representative of such

person;

"Authority" means the Beneficiary placing the Order or, if a Third Party Beneficiary places
the Order, the Beneficiary to which the Third Party Beneficiary supplies goods and/or

services;

"Beneficiary" means any or all of:

(@) the Department of Health and all agencies thereof;
(b) GPs;

(c) health service bodies referred to in Section 9 of the National Health Service Act
2006;

(d) the Medical Research Council;
(e) the Secretary of State for Health;
(f)  any care trust as defined in section 77 of the National Health Service Act 2006;

(@) any NHS foundation trust listed in the register of NHS foundation trusts maintained
pursuant to section 39 of the National Health Service Act 2006;



1.15

1.1.6

1.1.7

1.1.8

1.1.9

1.1.10

Maidstone and Tunbridge Wells NHS

NHS Trust

(h) any body replacing or providing similar or equivalent services to the above;

(i) any statutory successor to any of the above;

and "Beneficiaries" shall be construed accordingly;

“‘“Commencement Date” means the date agreed by the Parties in writing or detailed in the

Specification, on which the provision of the Services is to start;

"Confidential Information” means information, data and material of any nature which
either Party may receive or obtain in connection with the operation of the Contract and:

(i) which comprises Personal Data or in the case of the Authority or any Beneficiary
which relates to any patient or his or her treatment or medical history;

(i) the release of which is likely to prejudice the commercial interests of the Authority or
(as the case may be) any Beneficiary or the Contractor respectively; or

(i) which is a trade secret;

"Contract"” means the agreement between the Authority and the Contractor comprising
the Order, these terms and conditions and schedules hereto, and the Specification, and
for the avoidance of doubt all other terms, conditions or warranties other than any terms,
conditions or warranties implied by law in favour of the Authority or the Beneficiaries are
excluded from the agreement between the Authority and the Contractor unless expressly
accepted in writing by the Authorised Officer;

"Contractor" means the provider of the Services pursuant to the Contract;

“Contract Manager” means a person designated as such by the Contractor from time to
time as notified in writing to the Authority to act as the duly authorised representative of
the Contractor for all purposes connected with the Contract, including any authorised

representative of such person;

"Contract Period" means (subject to earlier termination in accordance with its terms or by
operation of law) the duration of the Contract, starting on the Commencement Date, as set

out in the Order and/or the Specification (or if the Order and/or the Specification does not



1.1.11

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

Maidstone and Tunbridge Wells NHS

NHS Trust

set out such a duration, the period from the date of the Order until the Authority terminates

by giving not less than 1 month's notice in writing to the Contractor);

"Contract Price" means the monies payable by the Authority or any Beneficiaries to the
Contractor for the provision of the Services as set out in the Order. In the absence of
agreement by the Parties to the contrary, the Contract Price shall be inclusive of all taxes,
duties, expenses and disbursements save for VAT (if applicable) and shall include the
costs of all equipment and materials including uniforms, training and radio-equipment
supplied by the Contractor, all travelling expenses involved and all royalties, licence fees
or similar expenses in respect of the making, use or exercise by the Contractor of any
Intellectual Property or Intellectual Property Rights for the purpose of performance of the

Contract.;

“Contract Standard” means such standard as complies in each and every respect with all
relevant provisions of the Contract;

"Convictions" means other than in relation to minor road traffic offences, any previous or
pending prosecutions, convictions, cautions and binding-over orders (including any spent
convictions as contemplated by Section 1(1) of the Rehabilitation of Offenders Act 1974 by
virtue of the exemptions specified in Part Il of Schedule 1 of the Rehabilitation of
Offenders Act 1974 (Exceptions) Order 1975 (Sl 1975/1023) or any replacement or

amendment to that Order);
"Costs" includes costs, charges, outgoings and expenses of every description;

"Deliverable" means any data, report, drawing, specification, design, invention, plan,
program, document, contract, and/or other material produced by or to be produced by or
acquired by or to be acquired by the Contractor in the course of the performance of the

Services;
"Dispute Resolution Procedure” means the procedure set out in Clause 24;

"Electronic Trading System(s)" means such electronic data interchange system and/or
world wide web application and/or other application with such message standards and

protocols as the Authority may specify from time to time;

7



1.1.18

1.1.19

1.1.20

1.1.21

1.1.22

Maidstone and Tunbridge Wells NHS

NHS Trust

“‘Employees” means, for the purpose of Clause 29, the employees assigned to the
Services by the incumbent contractor or, as the case may be, by the Authority or any
Beneficiaries prior to the Commencement Date;

‘Force Majeure Event” means one or more of the following to the extent that it is not
attributable to the Contractor or the Contractor’s staff: war, civil war (whether declared or
undeclared), riot or armed conflict; radioactive, chemical or biological contamination;
pressure waves caused by aircraft or other aerial devices travelling at sonic or supersonic
speed; acts of terrorism; explosion; fire; flood; extraordinarily severe weather conditions
which are both unforeseen and for which precautions are not customarily taken by prudent
business organisations so as to avoid or mitigate the impact thereof; industrial action
which affects the provision of the Services, but which is not confined to the workforce of
the Contractor or is site specific; pestilence; the actions of governmental authorities to the
extent that such actions are implemented either pursuant to emergency powers or
otherwise outside the usual course of governmental business; or Act of God, or other
event which is beyond the reasonable control of the Party in question and could not have
been avoided or mitigated by the exercise of all reasonable care by that Party and further
provided that such event materially affects the ability of the Party seeking to rely upon it to

perform its obligations under the Contract;

‘Framework Agreement” means any agreement which defines, in broad terms, the scope
and terms and conditions under which supply contracts will be entered into should the

need arise;

"Good Industry Practice" means the exercise of that degree of skill, diligence and
foresight which would reasonably and ordinarily be expected from a skilled and
experienced service provider engaged in the provision of services similar to the Services
under the same or similar circumstances as those applicable to the Contract and which

are in accordance with any codes of practice published by relevant trade associations;

"GPs" means medical practitioners providing General Medical Services or Personal
Medical Services under the National Health Service Act 2006 (whether operating in

partnership with others or not);



1.1.23

1.1.24

Maidstone and Tunbridge Wells NHS

NHS Trust

"Insolvent” means:

(@)

(b)

(©)

if the Contractor is an individual, that individual or where the Contractor is a
partnership, any partner(s) in that firm becomes bankrupt or shall have a receiving
order, administration order or interim order made against him, or shall make any
composition or scheme of arrangement with or for the benefit of his creditors, or
shall make any conveyance or assignment for the benefit of his creditors, or shall
purport to do so, or any application shall be made for sequestration of his estate, or

a trust deed shall be granted by him for the benefit of his creditors;

if the Contractor is a company, the passing by the Contractor of a resolution for its
winding-up or the making by a court of competent jurisdiction of an order for the
winding-up of the Contractor or the dissolution of the Contractor, or if an
administrator is appointed, or documents are filed with the court for the appointment
of an administrator or notice of intention to appoint an administrator is given by the
Contractor or its directors or by a qualifying floating charge holder (as defined in
paragraph 14 of Schedule B1 to the Insolvency Act 1986), or the appointment of a
receiver over, or the taking possession or sale by an encumbrancer of any of the
Contractor's assets, or if the Contractor makes an arrangement with its creditors
generally or makes an application to a court of competent jurisdiction for protection

from its creditors generally; and

any event in any jurisdiction other than England and Wales which is analogous to
any of the above;

"Intellectual Property” means any and all patents, trade marks, service marks, domain

names, registered designs, utility models, applications for and the right to make

applications for any of such rights, inventions, Know-How (as defined below), unregistered

trade marks and service marks, trade and business names, including rights in any get-up

or trade dress, copyrights, (including rights in computer software and in websites)

unregistered design rights and other rights in designs and rights in databases, subsisting

anywhere in the world; the right for the maker of a database to prevent extraction or

reutilisation or both of the whole or a substantial part of the content of that database, as

described in Directive 96/9/EC on the legal protection of databases; rights under licences,

9



1.1.25

1.1.26

1.1.27

1.1.28

1.1.29
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consents, orders, statutes or otherwise in respect of any rights of the nature specified in
this definition "Intellectual Property"; and rights of the same or similar effect or nature as or
to those above in each case in any jurisdiction;

"Intellectual Property Right" includes the right to exploit any Intellectual Property or any
right which is similar or analogous to any Intellectual Property; any moral right; any
licence, right or interest of any kind arising out of or granted or created in respect of any
Intellectual Property; any right to bring an action for passing off or any similar or analogous
proceeding;

"In writing" shall be interpreted to include any document which is recorded in manuscript,
typescript, any electronic communication as defined in Section 15 of the Electronic
Communications Act 2000 but excluding mobile telephone text messages;

"Know How" means all information not publicly known which is used or required to be
used in or in connection with the Services existing in any form (including, but not limited to,
that comprised in or derived from engineering, chemical and other data, specifications,
formulae, experience, drawings, manuals, component lists, instructions, designs and
circuit diagrams, brochures, catalogues and other descriptions) and relating to the design,
development, manufacture or production of any products; the operation of any process;
the provision of any Services; the selection, procurement, construction, installation,
maintenance or use of raw materials, plant, machinery or other equipment or processes;
the rectification, repair or service or maintenance of products, plant, machinery or other
equipment; the supply, storage, assembly or packing of raw materials, components or
partly manufactured or finished products; quality control, testing or certification of any

person;

“‘Loaned Equipment” means equipment owned by the Authority or any Beneficiary which

is loaned to the Contractor for the purposes of the Contract;

"Location” means the location for the provision of the Services as set out in the Contract
or as otherwise agreed in writing between the Authority or any Beneficiary and the

Contractor;

10



1.1.30

1.131

1.1.32

1.1.33

1.1.34

1.1.35

1.1.36

Maidstone and Tunbridge Wells NHS
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"Loss" includes losses, liabilities, claims, costs, charges and outgoings of every
description (including legal expenses), compensation payable under contracts with
suppliers and/or customers, loss of normal operating profits, loss of opportunity, loss of

goodwill, loss of revenue from related contracts and pure economic loss;
“Month” means a calendar month;

"Order" means any order placed on the Contractor by an Authority or any Beneficiary for
the provision of the Services whether or not such order is placed pursuant to a Framework
Agreement concluded between the Contractor and any Beneficiary or Beneficiaries as the

case may be;

“Party” means any party to the Contract individually and “Parties” refers to all of the
parties to the Contract collectively. A Party shall include all permitted assigns of the Party

in question. All persons who are not a Party to the Contract are third parties;

"Person" includes any individual, partnership, firm, trust, body corporate, government,
governmental body, authority, agency, unincorporated body of persons or association and
a reference to a person includes a reference to that person's successors and permitted

assigns;

"Personal Data" means data as defined by the Data Protection Act 1998 which relates to
a living individual who can be identified from such data, and/or from such data and other
information which is in the possession of, or is likely to come into the possession of the
Contractor and includes any expression of opinion about an individual and any indication

of the intentions of the Contractor in respect of an individual;

“‘Receipt of Order” means, if personally delivered, at the time of delivery; if sent by
facsimile, at the time of transmission; if posted, at the expiration of 48 hours or (in the case
of airmail seven days) after the envelope containing the same was delivered into the
custody of the postal authorities; and if sent by electronic mail, provided that a telephone
call is made to the recipient warning the recipient that an electronic mail message has
been sent to him (as evidenced by a contemporaneous note of the Party sending the
notice) and a hard copy of such notice is also sent by first class recorded delivery post
(airmail if overseas) on the same day as that on which the electronic mail is sent;
11



1.1.37

1.1.38

1.1.39

1.1.40

1.141

1.1.42

1.1.43

1.1.44

1.1.45

Maidstone and Tunbridge Wells NHS

NHS Trust

“‘Recruits” means any new employees engaged by the Contractor to work on the Services
to which this Contract relates (and any amendment to those Services);

“‘Replacement Contractor” means any contractor engaged to replace the Contractor or
any sub-contractor of the Contractor;

"Service Information" means information concerning the Services provided by the
Contractor to the Authority in accordance with Clause 32.1 for inclusion in the Authority's
catalogue and/or any Beneficiary's catalogue from time to time;

"Services" means the services provided by the Contractor pursuant to, and in accordance
with, the Contract;

“Sites” means those areas at the Location for the use of the Contractor and his staff in the
provision of the Services, as set out in the Specification;

"Specification" means the description of the Services together with (where applicable) a
brief description of Deliverables to be provided pursuant to such Services as referred to,
set out in or attached to the Order (or, if no such description is set out in or attached to the
Order, as set out in or attached to any documentation inviting the Contractor to tender for
the appointment to provide the Services, including any documentation issued, or made

available, to the Contractor by any Beneficiary);

“Third Party Beneficiary” means each of the non-NHS bodies set out in the list attached
at Schedule 1, as supplied from time to time by the Authority to the Contractor;

“TUPE” means the Transfer of Undertakings (Protection of Employment) Regulations 2006
and Council Directive 2001/23/EC on the approximation of the laws of the Member States
relating to the safeguarding of employees rights in the event of transfer of undertakings,

businesses or parts of undertakings or businesses;

“Year” means during the Contract Period, any 12 month period commencing on the
Commencement Date or an anniversary thereof.

12



1.2

1.3

14

15

1.6

1.7

1.8

1.9

Maidstone and Tunbridge Wells NHS

NHS Trust

In these terms and conditions, all references to any statute or statutory provision shall be
deemed to include references to any statute or statutory provision which amends, extends,
consolidates or replaces the same and shall include any orders, regulations, codes of
practice, instruments or other subordinate legislation made thereunder and any conditions
attaching thereto. Moreover, where relevant, references to English statutes and statutory
provisions shall be construed as references also to equivalent statutes, statutory provisions

and rules of law in other jurisdictions.

Any headings to Clauses, together with the front cover and the Index are for convenience
only and shall not affect the meaning of these terms and conditions. Unless the contrary is
stated references to Clauses shall mean the Clauses of these terms and conditions.

Unless otherwise expressly defined in these terms and conditions, the words used in these
terms and conditions shall bear their natural meaning. The Parties have had equal
opportunity to take legal advice and the contra proferentem rule shall not apply to the

interpretation of these terms and conditions.

Where a term of these terms and conditions provides for a list of items following the word
"including” or "includes" then such list is not to be interpreted as being an exhaustive list.
Any such list shall not be treated as excluding any item which might have been included in
such list having regard to the context of the contractual term in question. The ejusdem
generis principle is not to be applied when interpreting these terms and conditions. General
words are not to be given a restrictive meaning where they are followed by examples

intended to be included within the general words.

In these terms and conditions, words importing any particular gender include all other

genders.

In these terms and conditions, words importing the singular only shall include the plural and

vice versa.
In these terms and conditions “staff” and “employees” shall have the same meaning.

Subject to the contrary being stated expressly or implied from the context in these terms and
conditions, all communication between the Parties shall be in writing.

13



2.1

1.10

1.11

1.12

1.13
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All monetary amounts are expressed in pounds sterling but in the event that pounds sterling
is replaced as legal tender in the United Kingdom by a different currency then all monetary
amounts shall be converted into such other currency at the rate prevailing on the date such

other currency first became legal tender in the United Kingdom.

Except where an express provision of these terms and conditions states the contrary, each
and every obligation of a Party under the terms and conditions is to be performed at that
Party's cost.

Any reference to a Party "procuring" another person to act or omit to act in a certain manner
shall mean that the Party so procuring shall be liable for any default on the part of the person
acting or omitting to act in that manner.

All references to the Contract include (subject to all relevant approvals) a reference to the
Contract as amended, supplemented, substituted, novated or assigned from time to time.

Appointment

The Authority appoints the Contractor to provide the Services:

211

21.2

213

214

promptly (and in any event within any time targets as may be set out in the Specification)
and in a professional and courteous manner so as to reflect and promote the image of

the Authority and any Beneficiary;
strictly in accordance with the Specification and all provisions of the Contract; and

in accordance with all applicable UK and European laws and regulations and Good

Industry Practice; and

in accordance with the policies (including, when on any premises of the Authority or any
Beneficiary or on any other premises where it works alongside the Authority’s or any
Beneficiary’s staff, any racial discrimination and equal opportunities policies), rules,
procedures and the quality standards of the Authority and any Beneficiary as amended

from time to time.

14
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2.2 The Contractor accepts the terms of appointment as provided in Clause 2.1 in consideration of the

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

Contract Price.

Performance of the Services

Subject to Clause 15.1, the Contractor shall provide at its own expense all staff, equipment, tools,

appliances, materials or items required for the provision of the Services to the Contract Standard.

To the extent that the Specification includes the date, format and method of delivery of the Services
and Deliverables and/or the applicable performance measures, performance due-by dates, minimum
performance levels and methods of performance measurement in respect of the Services, the

Contractor will abide by the same.

Time shall be of the essence with regard to the obligations of the Contractor under the Contract.

If the Specification provides for performance of the Services in stages, the Contractor undertakes to
perform the Services in strict compliance with the timetable for stages as provided in the

Specification.

The Authority and the Contractor will co-operate with each other in good faith and will take all
reasonable action as is necessary for the efficient transmission of information and instructions and to
enable the Authority, or as the case may be, any Beneficiary to derive the full benefit of the Contract.
At all times in the performance of the Services, the Contractor will co-operate fully with any other
contractors appointed by the Authority or any Beneficiary in connection with other services at the

Location.

In addition to any more specific obligations imposed by the terms of the Contract, it shall be the duty
of the Contractor to notify the Authorised Officer of all significant changes to staffing, rates of pay or
conditions of employment, or hours of work or other technological changes at least one month prior

to the implementation of any such revised arrangements.

The Contractor shall provide information in a format, medium and at times specified by the Authority,

related to the performance of the Services as may be reasonably required.

In providing the Services, the Contractor shall use Good Industry Practice to ensure that any

15
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computer systems and/or related hardware and/or software it uses are free from corrupt data,

16



3.9

3.10

3.11

3.12

3.13

3.14

Maidstone and Tunbridge Wells NHS

NHS Trust

viruses, worms and any other computer programs which might cause harm or disruption to the

Authority's or, as the case may be, to any Beneficiary's computer systems.

If at any time the Contractor becomes aware of any act or omission or any proposed act or omission
by the Authority or any Beneficiary or by any member, official or employee of the Authority or any
Beneficiary which prevents or hinders or may prevent or hinder the Contractor from providing the
Services in accordance with the Contract then the Contractor shall immediately inform the
Authorised Officer of that fact. For the avoidance of doubt, the Contractor’'s compliance with this
Clause shall not in any way relieve the Contractor of any of its obligations under the Contract.

The Authority and any Beneficiary shall provide the Contractor with copies of its policies, rules,
procedures and quality standards (and shall promptly inform the Contractor of any amendments to

such documents) to enable the Contractor to comply with its obligations under the Contract.

The Authority may, where necessary, require the Contractor to set up and maintain appropriate
policies, rules, procedures and quality standards in relation to the employment of his own staff whilst
carrying out their duties in relation to the Contract at the Location. This shall include, but not be
limited to, disciplinary and grievance procedures. The Contractor shall provide the Authority and any
Beneficiary with copies of such policies, rules, procedures and quality standards (and shall promptly

inform the Authority and any Beneficiary of any amendments to such documents).

The Contractor will immediately notify the Authorised Officer of any actual or potential problems
relating to the Contractor's own suppliers that affects or might affect his ability to provide the

Services.

The Contractor will be responsible for providing and maintaining the Services to the Contract
Standard at all times and will ensure continuity of supply (at no extra cost to the Authority and any
Beneficiary) in accordance with the Specification. The Contractor must have in place contingency

plans and arrangements which are approved by the Authority to ensure continuity of supply.

The Contractor will immediately notify the Authorised Officer of any actual or potential industrial
action, including strike action, whether such action be of his own staff or others, that affects or might

affect his ability at any time to provide the Services.

17
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3.16

3.17

4.1
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The Contractor will be responsible for providing and maintaining the Services to the Contract
Standard during industrial action, at no additional cost to the Authority and any Beneficiary. The
Contractor must have in place contingency plans and arrangements which are approved by the
Authority.

In the event of the Contractor being unable to maintain the Services to the Contract Standard, the
Contractor shall without prejudice to the remedies of the Authority and any Beneficiary permit the
Authorised Officer and his staff, to have access to and unrestricted use of such machinery,
equipment and materials which being the property of the Contractor deemed necessary to maintain
the Services by the Authorised Officer during industrial action, or any other such occurrence, without

additional charge.

In the event of a major incident (as defined in the Authority’s major incident policy) the Contractor

shall perform the Services in accordance with the relevant section of the Specification.
Deliverables

Wherever the Services require the Contractor to provide a Deliverable:

4.1.1 such Deliverable will be delivered in the form prescribed and in accordance with the
Specification. If no such form is prescribed in the Specification, the Contractor will
provide Deliverables in a professional form to the requirements (including as to time of

delivery) notified to the Contractor by the Authorised Officer;

4.1.2 the Authority or any Beneficiary may accept such Deliverable or reject it in its reasonable
discretion on the grounds that such Deliverable is (in whole or in part) not of satisfactory
quality and/or does not meet the brief set out in the Specification or the requirements

otherwise made known to the Contractor by the Authority or any Beneficiary;

413 the Authority or any Beneficiary will not reject any Deliverable (wholly or in part) without
providing written reasons to the Contractor as to why such Deliverable has been rejected;

414 any dispute as to whether the Authority or any Beneficiary has exercised its right to reject
any Deliverable reasonably shall be resolved by the Dispute Resolution Procedure; and
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415 any Deliverables which are rejected shall be replaced by the Contractor (at no extra
charge to the Authority or any Beneficiary) by Deliverables which are reasonably

satisfactory to the Authorised Officer.
Performance Measurement

In addition to any more specific obligations imposed by the terms of the Contract, it shall be the duty
of the Contractor to provide the Services to the Contract Standard which in all respects shall be to

the satisfaction of the Authorised Officer.

The Contractor shall institute and maintain a properly documented system of quality control as set
out in the Specification and which is to the satisfaction of the Authorised Officer to ensure that the
Contract Standard is met.

In addition to any other rights of the Authority and any Beneficiary under the Contract, the Authorised
Officer shall be entitled to inspect the Contractor's quality control system referred to in Clause 5.2

above.

During the Contract Period, the Authorised Officer may inspect and examine the provision of the
Services being carried out at the Location without notice at any time. The Contractor shall provide to

the Authority all such facilities as the Authority may require for such inspection and examination.

The Contractor shall allow the Authority and any person, firm or organisation authorised by the
Authority to have access to and to audit all records maintained by the Contractor in relation to the
supply of the Services. The Contractor shall assist the Authority or any party authorised by the

Authority (as the case may be) in the conduct of the audit.

If any part of any Service is found to be defective or different in any way from the Specification or
otherwise has not been provided to the Contract Standard other than as a result of a default or
negligence on the part of the Authority or any Beneficiary, the Contractor shall at its own expense re-
perform the Services in question (without additional remuneration therefor) within such time as the
Authority or any Beneficiary may reasonably specify failing which the Authority or any Beneficiary
shall be entitled to procure performance of the defective Services from a third party or to execute the
tasks in question itself. If the cost to the Authority or any Beneficiary of executing or procuring such

Services exceeds the amount that would have been payable to the Contractor for such Services, the
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excess shall be paid by the Contractor to the Authority or any Beneficiary on demand in addition to
any other sums payable by the Contractor to the Authority or any Beneficiary in respect of the
breach of Contract.

If the performance of the Contract by the Contractor is delayed by reason of any act or default on the
part of the Authority or any Beneficiary or, by any other cause that the Contractor could not have
reasonably foreseen or prevented and for which it was not responsible, the Contractor shall be

allowed a reasonable extension of time for completion of the Services so affected.

For each Service, the Authority or any Beneficiary shall ascertain whether the Contractor's provision
of the Service in question meets any performance criteria as specified in the Specification or, if the
criteria are not so specified, meets the standards of a professional provider of the Services. On or
before the fifteenth working day of each calendar month during the Contract Period and within 14

days after termination of the Contract, the Authority or any Beneficiary may:

5.8.1 in respect of each of the Services during the preceding calendar month, provide to the
Contractor a notice (each called a "Performance Notice") which shall set out a
statement of the Authority’s or any Beneficiary's dissatisfaction with the Contractor's

performance and provision of the Services;

5.8.2 each Performance Notice issued by the Authority or the Beneficiary shall include a
proposed rebate of the Contract Price commensurate to the under-performance of the

Contractor as recorded in the Performance Notice;

5.8.3 if the Contractor disputes any matter referred to in any Performance Notice and/or the
proposed rebate of the Contract Price, the Contractor may raise this objection with the
Authority or the Beneficiary and if this matter is not resolved within 7 days the matter shall

be referred to the Dispute Resolution Procedure; and

5.84 if the Contractor has not raised any objection to the Performance Notice within 7 days of
receipt (or such other period as agreed between the Parties) then that Performance
Notice shall be deemed to have been accepted by the Contractor and the rebate on the
Contract Price referred to therein shall become immediately effective.
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The Authority and any Beneficiary's rights under Clause 5.8 are without prejudice to any other rights

or remedies the Authority or any Beneficiary may be entitled to.

On request, the Contractor shall submit to the Authority and any Beneficiary progress reports
detailing its adherence to the timetable (if any) as set out in the Specification in a format approved by
the Authority or any Beneficiary. The submission and acceptance of such reports shall not prejudice

any other rights or remedies of the Authority or any Beneficiary under the Contract.

If required by the Authority or any Beneficiary, the Parties shall co-operate in sharing information and
developing performance measurement criteria with the object of improving the Parties’ efficiency.
Any such agreements shall be fully recorded in writing by the Authority or Beneficiary as the case

may be.
Contract Price and Payment

In consideration of the Contractor's due and proper performance of its obligations under the
Contract, the Contractor may charge the Authority or, as the case may be, any Beneficiary the

Contract Price in accordance with this Clause 6.

The only sums payable by the Authority or any Beneficiary to the Contractor for the provision of the
Services shall be the Contract Price. All other costs, charges, fees and expenses of whatever kind
arising out of or in connection with the Contract shall be the responsibility of the Contractor.

In accordance with the Contract, where the Contractor is required to provide Deliverables, the
Authority or any Beneficiary shall be entitled to withhold payment of the Contract Price pending

receipt and acceptance of the Deliverables in accordance with the Specification.

Unless otherwise agreed in writing by the Authority or any Beneficiary and the Contractor, within 15
days of the end of each calendar month, the Contractor shall invoice the Authority or, as the case
may be, any Beneficiary for any Services provided by the Contractor in that calendar month. Such
invoice shall be rendered on the Contractor's own invoice form clearly marked with the Authority’s or
the Beneficiary's order number (if any). Invoices must show the period to which they relate and the
aspects of the Services for which payment is claimed together with the agreed charging rates and

any other details the Authority or the Beneficiary may require. Failure to provide such information
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will entitle the Authority or the Beneficiary to delay payment of the Contract Price until such

information is provided.

Subject to Clauses 6.3 and 6.6, the Authority or any Beneficiary shall pay any invoice submitted by
the Contractor in accordance with Clause 6.4 within 30 days of receipt by the Authority or the
Beneficiary of such invoice. The Authority or the Beneficiary shall pay such invoice(s) by BACS
(Bank Automated Clearing System) if it so chooses or any alternate means as agreed between the
Authority or the Beneficiary and the Contractor.

The Authority and any Beneficiary shall be entitled to deduct from any monies due or to become due

to the Contractor any monies owing to the Authority or the Beneficiary from the Contractor.

Where the performance of the Contractor does not meet the required standard then a deduction as

set out in the Specification or as agreed by the Parties may be made.

Except where otherwise stated in the Order, the Contract Price is exclusive of VAT which shall be
payable, if applicable, by the Authority or any Beneficiary in addition to such Contract Price. The
invoice provided to the Authority or any Beneficiary by the Contractor in accordance with Clause 6.4

shall show the VAT calculations separately.

The Contractor will keep accurate books and records in relation to the provision of the Services in
accordance with sound and prudent financial management. All such books and records shall be

made available to the Authority at regular intervals of not less than quarterly.

In the event of the Authority or any Beneficiary breaching Clause 6.5, the Contractor shall be entitled
to charge interest on the outstanding amount owed by the Authority or such Beneficiary in

accordance with the Late Payment of Commercial Debts (Interest) Act 1998.

Subject to Clauses 6.12 and 6.13, the Contract Price shall not be subject to any increase

whatsoever by the Contractor during the Contract Period.

In the event that the Contract is varied under Clauses 22 or 23 in such a way as to affect the
Contract Price and if agreement between the Parties cannot be reached on the adjustment to the
Contract Price within 3 months both Parties shall jointly act to resolve the dispute in accordance with
Clause 24.
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If the adjusted Contract Price is not so agreed or certified until after such variation has taken effect,
the Authority or any Beneficiary shall continue to pay the Contractor at the rate current prior to the
variation but shall pay to the Contractor or be entitled to recover from the Contractor as the case
may be such sum if any as is equal to the difference between the amount which should have been

paid in accordance with the adjusted Contract Price and the amount which was actually paid.

In the event that the Contract ends or is terminated otherwise than at the end of a complete year, the
sum payable by the Authority or any Beneficiary under Clause 6 shall be one twelfth of the annual
sum which would otherwise have been payable for the complete year for each completed month.

Resources

The Contract Price includes payment in full for all facilities and resources required by the Contractor
to provide the Services in accordance with the Contract. Any facilities or resources needed or used
by the Contractor to perform the Services shall be provided by the Contractor without additional cost
to the Authority or any Beneficiary.

The Contractor confirms its satisfaction of its abilities and experience in all respects to perform the

Services pursuant to the Contract to the reasonable satisfaction of the Authority.
Contract Period

The Contract shall commence and (subject to any earlier lawful termination) remain in force for the

Contract Period.

The Authority may, by notice in writing, extend the Contract Period, provided that the said notice
shall have been given to the Contractor no later than 12 weeks before the end of the Contract

Period.

Authorised Officers

Any notice, information or communication given to or made by an Authorised Officer shall be

deemed to have been given or made by the Authority.

The Contractor shall decline from providing the Services to any of the Authority’s or Beneficiary’s
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staff who are not Authorised Officers.
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Employees

The Contractor shall be entirely responsible for the employment and conditions of service of his staff
employed in the Contract.

The Contractor will employ sufficient employees to ensure that all of the Services are provided at all
times and in all respects in complete conformity with the Specification. This will include, but not be
limited to, the Contractor providing a sufficient reserve of trained and competent staff to provide the
Services during staff holidays or absence due to sickness or voluntary absence. In relation to the
Services, the Contractor will employ only such persons as are careful, skilled and experienced in the
duties required of them, and will ensure that every such person is properly and sufficiently trained

and instructed (at the Contractor's expense) and carries out the Services with regard to
10.2.1 the task or tasks that person has to perform;
10.2.2 all relevant provisions of the Contract and the Specification;

10.2.3 all relevant policies, rules, procedures and standards of the Authority and any Beneficiary
(including any racial discrimination and equal opportunities policies);

10.2.4 the need for those working in an health service environment to observe the highest
standards of hygiene, customer care, courtesy and consideration;

10.2.5 the need to keep confidential all information howsoever acquired whether relating to the
Authority or any Beneficiary and its business, or relating to patients, including but not

limited to patient identity, clinical conditions and treatment.

The Contractor will, when recruiting potential employees for the purpose of the Contract, act in

accordance with the Specification.

The Contractor shall ensure that employees of appropriate levels of experience and expertise

perform the Services to achieve cost efficiency.

The Authority reserves the right to reject staff whom they consider to be unsuitable for the duties

proposed. Where staff are rejected the Contractor shall supply alternative staff. In addition, the

Authorised Officer may (but not unreasonably or vexatiously) instruct the Contractor to take
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disciplinary action against or to remove from work in or about the provision of the Services any
person employed by the Contractor and the Contractor shall immediately comply with such
instruction, and in the case of a removal from work shall, as soon as it is reasonably practicable
thereafter provide a substitute.

The Contractor shall ensure that any employees to whom reference is made by name in the
Specification are actively involved in the provision of the Services or are replaced with employees
acceptable to the Authorised Officer. The Contractor acknowledges that if it is ever the wish of the
Contractor to change the partners and/or employees committed to provide the Services as provided
for in the Specification it shall first give notice of such wish to the Authorised Officer explaining the
reasons for such wish together with full details of any proposed replacement partner and/or
employee. The Authority shall be under no obligation to approve or accept any such replacement. If
any of the partners or employees referred to in the Specification cease, in the reasonable opinion of
the Authority, to provide and be responsible for the provision of the Services and the quality of those
Services then the Authority may terminate the Contract in accordance with Clause 26.1 paying only
for the Services provided up to the date of such termination.

The Contractor shall procure that all potential staff or persons performing any of the Services during
the Contract Period who may reasonably be expected in the course of their employment or
engagement to have access to children or other vulnerable persons and/or access to persons

receiving clinical services and/or medical services:
10.7.1 are guestioned concerning their Convictions; and

10.7.2 only in the case of potential staff who may reasonably be expected in the course of their
employment to have access to children or other vulnerable persons, obtain standard and
enhanced disclosures from the Criminal Records Bureau before the Contractor engages
the potential staff or persons in the provision of the Services to the Authority and any
Beneficiary. The Contractor shall take all necessary steps to procure that such potential
staff or persons obtain standard and enhanced disclosures from the Criminal Records
Bureau including, without limitation, the Contractor being registered with the Criminal

Records Bureau.
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The Contractor shall procure that no person who discloses any Convictions upon being questioned
about their Convictions in accordance with Clause 10.7.1, or who is found to have any Convictions
following receipt of standard and enhanced disclosures from the Criminal Records Bureau in
accordance with Clause 10.7.2, or who fails to obtain standard and enhanced disclosures from the
Criminal Records Bureau upon request by the Contractor in accordance with Clause 10.7.2 is

employed without the Authority's prior written consent.

The Contractor shall procure that the Authority is kept advised at all times of any member of staff
who, subsequent to his/her commencement of employment as a member of staff receives a

Conviction or whose previous Convictions become known to the Authority.

The Contractor shall procure that the Authority is kept advised at all times of any:

10.10.1  disciplinary incident relating to his staff involving visitors, or the Authority’s or any
Beneficiary’s staff or property; and

10.10.2 incidence of serious misconduct involving his staff.
The Contractor shall only employ staff for the purposes of the Contract who:

10.11.1 fulfil any minimum training and qualification requirements of the Authority as set out in the
Specification and also all training and qualification requirements that may be deemed

necessary by the Authorised Officers, legislation, or any special bodies or associations;

10.11.2 are in good health and have a standard of oral and personal hygiene acceptable to the
Authority;

10.11.3  are medically and physically fit in so far as the requirements of the work are concerned.

The Contractor shall not employ in or about the provision of the Services any person who has
suffered from, has signs of, is under treatment for, or who is suffering from any medical condition
which is known to, or does potentially place the health of the Authority’s or any Beneficiary’s staff,
residents, patients or visitors at risk. In all such cases, the Contractor is required to notify the
Authorised Officer of each particular incident. The Contractor may receive and will accept such

instruction as to the immediate and future working capability of the affected employee, upon the
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Authority’s or any Beneficiary’s premises. Such instruction may necessitate the need for further

investigation, which shall be the duty and responsibility of the Contractor at his own expense.

The Authorised Officer may, but not unreasonably or vexatiously, require any person employed by
the Contractor in or about the provision of the Services to be medically examined at any time during

their employment.

Any medical examination or certification of any member of the Contractor’s staff required by the
Contract shall be arranged by and shall be at the expense of the Contractor provided always that the
Authority shall be entitled at their own expense, to require any medical examination to be carried out
by a Medical Practitioner nominated by the Authority.

The Contractor will comply with the Authority’s policy and procedures on Cross Infection and
Notifiable Diseases and will co-operate with and act upon the advice of the Authority’s or any

Beneficiary’s Infection Control Representative.
As a condition of employment in the contract, Contractor’s staff:

10.16.1  shall not corruptly solicit or receive any bribe or other consideration from any person, or
fail to account for monies or property received in connection with duties under the
Contract assignments

10.16.2  shall not be uncivil to persons encountered in the course of work, or make unnecessary
use of authority in connection with the discharge of the Contract assignment instructions;

10.16.3 shall not act in a manner reasonably likely to bring discredit upon the Authority or any
Beneficiary;

10.16.4 shall be properly and presentably dressed in such uniform as is detailed in the
Specification or agreed between the Parties (“the Contract Uniform”);

10.16.5 shall not wear the Contractor’s uniform, the Contract Uniform or identification, or use his
equipment on the Authority’s or any Beneficiary’s premises unless fulfilling the terms of
the Contract;

10.16.6  shall maintain proper standards of appearance and deportment whilst at work;
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10.16.7  shall not at any time be on duty under the influence of alcohol or drugs;
10.16.8  shall on being charged with any criminal offence, notify the Contractor immediately;

10.16.9 shall not neglect, nor without due and sufficient cause omit, to discharge promptly and
diligently a required task within the terms of the Contract;

10.16.10 shall not misuse or abuse the Authority’s or any Beneficiary’s property;

10.16.11 shall not smoke while on the Authority’s or any Beneficiary’s premises, except in those
areas where smoking is expressly permitted.

The Contractor shall provide its employees with a form of identification that is acceptable to the
Authority and which employees shall display on their clothing at all times when they are at the
Location.

The Contractor and his staff shall confine themselves to the locality of their work and shall cause as

little interference and disruption as possible with other personnel and activities at the Location.

The Authority or any Beneficiary shall not be liable for loss of, or damage to, the personal property of

Contractor’s staff, howsoever caused.

It is the joint responsibility of the Contractor and his employees to ensure that the employees
supplied to carry out the Services have not worked excessive hours which could prejudice the
standards of service. In accordance with the Working Time Regulations 1998 it is the responsibility

of the Contractor to keep records of hours worked for each employee.
Control and Supervision of Staff

Any notice, information, instruction or other communication given or made to the Contract Manager

shall be deemed to have been given or made to the Contractor.

The Contract Manager shall be suitably qualified in accordance with the Specification. In addition a

work history/biography will be submitted to the Authorised Officer for approval prior to interview.

The Contractor shall forthwith give notice in writing to the Authorised Officer of the identity of the

person appointed as Contract Manager and of any subsequent appointment. Until notice of a
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subsequent appointment shall have been given the Authority and any Beneficiary shall be entitled to
treat as Contract Manager the person last notified to the Authorised Officer as being the Contract
Manager.

The Contractor shall ensure that the Contract Manager, or a competent deputy who is duly
authorised to act on his behalf, is available to the Authority and any Beneficiary at all times when any

employee of the Contractor is on duty for the provision of the specified Services.

The Contractor shall inform the Authorised Officer of the identity of any person authorised to act for

any period as deputy for the Contract Manager before the start of that period.

The Contract Manager or his deputy shall consult with the Authorised Officer and such other of the
Authority’s or any Beneficiary’s own supervisory staff as may from time to time be specified by the
Authorised Officer as often as may reasonably be necessary for the efficient provision of the

Services in accordance with the Contract.

The Contractor shall provide a sufficient complement of supervisory staff in addition to the Contract
Manager, to ensure that the Contractor’s staff engaged in and about the provision of the Services at

the Location are adequately supervised and properly perform their duties at all times.

All persons appointed to managerial and supervisory positions in accordance with the Specification
must be to the acceptance of the Authorised Officer who will have the right to veto the appointment

of any candidate who is deemed to be unsuitable.

The Contractor’s staff engaged in and about the provision of the Services shall primarily be under
the control and direction of the Contractor's own supervisory staff but nevertheless while on the
Authority’s and any Beneficiary’s premises will obey all reasonable instructions given to them by the
Authority’s or any Beneficiary’s supervisory staff in any matter occasioned by the operational needs

of the relevant Service or the health, safety or welfare of anyone.

The Contractor shall ensure that his staff carry out their duties and behave while on the Authority’s
or any Beneficiary’s premises in an orderly manner and in as quiet a manner as may reasonably be
practicable having regard to the nature of the duties being performed by them. The Contractor’s

staff shall not cause any unreasonable or unnecessary disruption to the routines, practices, and
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procedures of the Authority’s or any Beneficiary’s staff, patients or visitors, or any of the staff of any

other contractors.
Health and Safety

While at the Location, the Contractor shall comply, and shall ensure that its employees comply with,
the requirements of relevant Health and Safety and other relevant legislation, including regulations
and codes of practice issued thereunder, and with the Authority’s and any Beneficiary’s own policies

and procedures.

The Contractor shall at all times maintain a specific Health and Safety at Work policy relating to the
employment of his own staff whilst carrying out their duties in relation to the Contract on the

Authority’s or any Beneficiary’s premises.

The Contractor will be required to nominate a Health and Safety Representative to liaise with the

Authorised Officer on all Health and Safety matters.

The Contractor’s staff shall follow a system of accident recording in accordance with the Authority’s
or any Beneficiary’s accident recording procedure and the Contractor's own accident reporting

procedures.
All notifiable accidents shall immediately be brought to the attention of the Authorised Officer.

The Contractor shall ensure the co-operation of its employees in all prevention measures designed
against fire, or any other hazards, and shall notify the Authority of any change in the Contractor's

working practices or other occurrences likely to increase such risks or to cause new hazards.

The Contractor’s staff shall be trained to recognise situations which involve an actual or potential

hazard including:
12.7.1 danger of personal injury to any person on the Authority’s or Beneficiary’s premises and
a) where possible, without personal risk, make safe any such situation; or

b) report any such situation to the Authorised Officer;
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12.7.2 fire risks and fire precautions and procedures including attendance at fire lectures/drills in
accordance with the Authority’s or any Beneficiary’s policies;

12.7.3 security;
12.7.4 risk management;
12.7.5 major incident;

The Contractor shall provide such first aid facilities and ensure that his staff abide by such first aid

procedures as shall be required by the Authority or any Beneficiary as detailed in the Specification.

The Contractor shall at any time ensure that the equipment used and procedures operated conform

to the Authority’s or any Beneficiary’s Fire Policy as detailed in the Specification.

The Contractor shall co-operate with the Authority’s or any Beneficiary’s Fire, Security and Safety

Advisors and shall comply with their reasonable instructions.

The Contractor will comply with the Control of Substances Hazardous to Health (COSHH)

Regulations (as amended) and COSHH hazard management and control.
Location

Subject to satisfactory agreement between the Parties on price, the Authority reserves the right to
increase or reduce the number of Locations under the Contract at any time during the Contract

Period.

Without prejudice to any other right or remedy the Authority will endeavour to give as much notice as
possible of increases or reductions to the number of Locations under the Contract, although a

minimum period of time is not specified in these conditions.

Upon completion of this Contract the Authority and any Beneficiary shall grant a non exclusive and
revocable licence to the Contractor to enter upon the Locations for the sole purpose of providing the
Services to the Authority and any Beneficiary, subject to the provisions of Clauses 5 and 26, for the

term of the Contract. The licence thereby granted shall be subject to the conditions of the Contract
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and shall not be deemed to create a relationship of Landlord and Tenant as between the Authority or

any Beneficiary and the Contractor.
Use of Authority Sites

The Authority and any Beneficiary shall during the Contract Period permit the Contractor to use in
connection with the provision of the Services certain Sites at the Location as set out in the

Specification.

The Contractor shall use the Sites only in connection with the provision of the Services and shall

ensure that the Contractor’s staff use the Sites only for that purpose.

The Contractor shall ensure that the Sites have a clean, tidy and professional appearance at all

times.

The permission given to the Contractor to use the said Sites is personal to the Contractor and the
Contractor’s staff and shall cease immediately the Contract ceases to be in force. Only the
Contractor's own staff and persons making deliveries to the Contractor in connection with the
provision of the Services may enter or use any part of the Sites without the prior written permission
of the Authorised Officer.

For the avoidance of doubt it is hereby declared that the permission to enter and use the said Sites
is not the grant of a tenancy of any part of the Sites. The Authority and any Beneficiary retains full
possession and control over such Sites at all times and the Contractor shall not receive exclusive

possession of, or any estate or interest in, any such Sites.

The Authority and any Beneficiary reserves the right at all times to permit third parties to use the

Sites, subject to the rights granted to the Contractor pursuant to the Contract.
The Contractor shall keep the said Sites clean, tidy and properly secure.

The Authority and any Beneficiary will provide a sufficient supply of water, gas and electricity to

operate equipment used to provide the Services.

The Authority and any Beneficiary will arrange for the disposal of refuse from authorised collection

points as set out in the Specification.
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14.10 The Contractor will not alter or modify any part of the Sites without the written permission of the
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Authorised Officer, unless alteration or modification is part of the Services to be provided by the
Contractor. If alteration or modification of the Sites is to be provided by the Contractor, Clause 27.4

will apply.
Equipment and Materials

The Contractor shall be responsible for the provision and installation of all equipment and materials
used in connection with the Contract except where these are loaned to the Contractor by the
Authority or any Beneficiary in accordance with Clause 16 or transferred into the ownership of the
Contractor under Clause 15.13 and 15.14.

Where equipment and materials are supplied by the Authority or any Beneficiary these will be

serviced and maintained by the Authority or that Beneficiary.

The Contract Manager shall forthwith inform the Authorised Officer of any defects appearing in or
losses of, or damage, occurring to the Authority’s or any Beneficiary’s equipment. The Contractor
shall be liable to pay to the Authority or that Beneficiary the cost of any replacement necessary as a

result of loss or damage caused deliberately or negligently by the Contractor’s staff.

In accordance with the Specification, the Contractor will, at his own expense, install all necessary

equipment for the provision of the Services.

The Contractor shall ensure that all equipment used in connection with the Contract is maintained in

good working order in compliance with manufacturer’s instructions and current legislation.

All equipment and materials used by the Contractor shall comply with latest relevant British Standard
or European equivalent specifications where such exist and the Contractor shall upon request
furnish the Authorised Officer with evidence to prove that such equipment and materials comply with

this condition.
The Contractor shall;

a) establish effective planned maintenance programmes; and
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b) make adequate arrangements for emergency remedial maintenance, to ensure

continuity of the Services; and
c) agree all equipment purchases with the Authority; and

d) ensure compliance with all regulations covering the inspection and testing of all
equipment used at the Location in the provision of the Services; and

€) maintain records, open for inspection by the Authority of maintenance testing and

certification.

Any communication or electrical equipment used by the Contractor in connection with the Contract
shall not cause any interference with or damage to any equipment used by the Authority or any
Beneficiary.

Any communication or electrical equipment proposed to be used by the Contractor in connection
with the Contract shall, at the discretion of the Authority be tested and approved by the Authority

before use on the Authority’s or any Beneficiary’s premises.

Notwithstanding Clause 15.9 the Contractor shall be liable for any damage caused by any

communication or electrical equipment used in connection with the Contract.

The Authority reserves the right to inspect equipment used by the Contractor in or about the
provision of the Services at any time and the Contractor shall comply with any directions of the

Authorised Officer as to the manner in which such equipment shall be used.

The Authority or any Beneficiary shall not be responsible, charged or chargeable for any equipment

or materials brought on site by the Contractor.

At the commencement of the Contract all equipment transferred to the Contractor shall be valued by
an independent valuer appointed jointly by the Authority and the Contractor. Ownership of this

equipment shall be transferred to the Contractor without charge.

On conclusion of the Contract, all equipment, whether provided by the Contractor or transferred into
the ownership of the Contractor by the Authority or any Beneficiary will be re-valued and transferred

into the ownership of the Authority or that Beneficiary as set out in the Specification. Where there is
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any increase or decrease in value of the equipment, this shall be added to or deducted from the
Contractor’s final payment. Transfer of the equipment to the Authority or any Beneficiary shall be
without charge excepting any change in value.

Loan of Authority Equipment

The Contractor shall satisfy himself that any Loaned Equipment is suitable for the purpose intended.

The Contractor shall be liable for any damage to any Loaned Equipment caused by misdirection or
misuse due to negligence on the part of the Contractor, his servants or agents.

The Authority or any Beneficiary shall not be liable for any damage to the Loaned Equipment caused

by a defect in or faulty operation of the Loaned Equipment.

The Authority or any Beneficiary shall have the right to withdraw Loaned Equipment at any time and

shall be under no liability whatsoever for failing to lend equipment at any time.
Assignment

The Contractor shall not assign the whole or any part of the Contract without the prior written

consent of the Authority.

Subject to 17.1 if consent to assign is requested from the Authorised Officer:

17.2.1 the Authority may insist upon the production to it (inter alia) of all reasonable information
and documentation relevant to

a) the financial liability;

b) competence; and

c) relevant experience of the proposed assignee

d) as reasonable and valid conditions of their consent under Clause 17.1;

17.2.2 the contractor must warrant that the contractor and assignee will fully comply with Clause
20;
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17.2.3 the Contractor must engage the most appropriate and qualified assignee to undertake the
supply of the Services.

18 Sub-Contractors

18.1 The Contractor shall not sub-contract the supply of any Services without the previous consent in

writing of the Authorised Officer (such consent not to be unreasonably withheld).
18.2 Subject to Clause 18.1 if consent to sub-contract is requested from the Authorised Officer:

18.2.1 the Authority may insist upon the production to it (inter alia) of all reasonable information
and documentation relevant to

a) the financial liability;
b) competence; and
c) relevant experience of the proposed sub-contractor

as reasonable and valid conditions of their consent under Clause 18.1;

18.2.2 the contractor must warrant that appropriate and adequate insurance is in place for the
life of the sub-contract and that the contractor and sub-contractor will fully comply with
Clause 20;

18.2.3 the Contractor must engage the most appropriate and qualified sub-contractor to
undertake the supply of the Services.

19 Limitation of liability

19.1 Neither Party shall be liable to the other Party for any loss or damage, costs or expenses incurred or
suffered by the other Party as a result of any breach of the terms of the Contract, unless the same

were in the reasonable contemplation of the Parties at the time when they entered into the Contract.

19.2 Except in the case of death or personal injury caused by negligence, and fraudulent
misrepresentation or in other circumstances where liability may not be so limited under any

applicable law, the liability of either Party under or in connection with the Contract, whether arising in
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contract, tort, negligence, breach of statutory duty or otherwise shall not exceed the sum of £5

million in any one Year.

The Contract Price of the Services under the Contract has been negotiated and agreed on the basis
that the Parties may limit their liability to each other as set out in the Contract and the Parties each
confirm that they will themselves bear or insure against any loss for which the other Party has limited
its liability under the Contract.

Insurance

The Contractor shall insure against its liability under Clause 19.2 with a minimum limit of indemnity
of £5 million per annum or such other sum as may be agreed between the Authority and the
Contractor in writing. The Contractor shall maintain professional indemnity insurance to cover all
liability under the Contract and provide evidence of such professional indemnity insurance as the

Authority may reasonably request from time to time.

The Contractor shall hold employer's liability insurance in respect of the Contractor's staff in

accordance with any legal requirement for the time being in force.
Review

The Contractor shall attend formal, minuted review meetings (each such meeting being a "Review"),
as required by the Authorised Officer, to discuss the Authority's levels of satisfaction in respect of the
Services provided under the Contract and to agree any necessary action to address areas of
dissatisfaction. The Contractor will not obstruct or withhold its agreement to any such necessary
action. Such Reviews shall be attended by duly authorised and sufficiently senior employees of both
the Authority and the Contractor together with any other relevant attendees. The Parties shall agree

a standing agenda for such Reviews.
Variation of the contract

Any variation to the terms of the Contract must be recorded in writing and executed by a director or
company secretary (if the Contractor is a company) or an authorised signatory of the Contractor (if

the Contractor is not a company) and the Authorised Officer. Such record of the variation in question
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must address all consequential amendments required to be made to the Contract as a result of such

variation, including adjustment to the Contract Price.

Variations will take effect as from the date specified in the signed record of variation and shall not

have retrospective effect unless expressly provided for in such record.

Each record of variation must be dated and sequentially numbered. Each of the Authority and the

Contractor will be entitled to an original executed counterpart of the record of variation.

Save as provided in any such record of variation, the Contract will continue in full force and effect.
Variation of the Specification

The Authority may at any time propose to the Contractor any reasonable variation or addition to the
Specification and the Contractor shall not unreasonably withhold or delay its consent to such

variation.

No such variation or addition shall affect the continuation of the Contract.
Dispute Resolution Procedure

During any dispute, including a dispute as to the validity of the Contract, it is mutually agreed that the
Contractor shall continue its performance of the provisions of the Contract (unless the Authority or

any Beneficiary requests in writing that the Contractor does not do so).

If a dispute arises between the Authority or any Beneficiary and the Contractor in relation to any
matter which cannot be resolved by the Authorised Officer and the Contractor Manager either of

them may refer such dispute to the Dispute Resolution Procedure.

In the first instance each of the Authority or such Beneficiary and the Contractor shall arrange for a
more senior representative than those referred to in Clause 24.2 to meet solely in order to resolve
the matter in dispute. Such meeting(s) shall be minuted and shall be chaired by the Authority or
such Beneficiary (but the chairman shall not have a casting vote). Such meeting(s) shall be
conducted in such manner and at such venue (including a meeting conducted over the telephone)

as to promote a consensual resolution of the dispute in question at the discretion of the chairman.
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If the meeting(s) referred to in Clause 24.3 does not resolve the matter in question then the Parties
will attempt to settle it by mediation in accordance with the Centre for Effective Dispute Resolution
("CEDR") Model Mediation Procedure or any other model mediation procedure as agreed by the
Parties. To initiate a mediation the Parties may give notice in writing (a "Mediation Notice") to the
other requesting mediation of the dispute and shall send a copy thereof to CEDR or an equivalent
mediation organisation as agreed by the Parties asking them to nominate a mediator. The mediation
shall commence within 28 days of the Mediation Notice being served. Neither Party will terminate
such mediation until each of them has made its opening presentation and the mediator has met
each of them separately for at least one hour. Thereafter paragraph 14 of the Model Mediation
Procedure will apply (or the equivalent paragraph of any other model mediation procedure agreed by
the Parties). Neither Party to the mediation will commence legal proceedings against the other until
30 days after such mediation of the dispute in question has failed to resolve the dispute. The Parties
will co-operate with any person appointed as mediator providing him with such information and other
assistance as he shall require and will pay his costs, as he shall determine or in the absence of such

determination such costs will be shared equally.
Environmental Considerations

The Contractor shall comply in all material respects with applicable environmental laws and
regulations in force from time to time in relation to the Services. Where the provisions of any such
legislation are implemented by the use of voluntary agreements or codes of practice, the Contractor
shall comply with such agreements or codes of practices as if they were incorporated into English

law subject to those voluntary agreements being cited in tender documentation.

Without prejudice to the generality of the foregoing, the Contractor shall:

25.2.1 comply with all reasonable stipulations of the Authority or any Beneficiary aimed at
minimising packaging in which any products supplied by the Contractor to the Authority or
any Beneficiary, as part of the performance, of the Services are supplied;

25.2.2 promptly provide such data as may reasonably be requested by the Authority or any
Beneficiary from time to time regarding the weight and type of packaging according to
material type used in relation to all products supplied to the Authority or any Beneficiary

under or pursuant to the Contract;
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comply with all obligations imposed on it in relation to any products supplied to the
Authority or any Beneficiary as part of the performance of the Services by the Producer
Responsibility Obligations (Packaging Waste) Regulations 2007 (or any other equivalent
legislation giving effect in any part of the European Economic Area to the Packaging and
Packaging Waste Directive 94/62/EC);

label all products supplied to the Authority or any Beneficiary by the Contractor under the
Contract and the packaging of those products, to highlight environmental and safety

information as required by applicable UK and EU legislation;

unless otherwise agreed with the Authority or any Beneficiary, insofar as any products
supplied under the Contract comprise or include electrical or electronic equipment,
manage the said equipment and associated consumables at end of life to facilitate
recovery, treatment, recycling and provide any information which the Authority or any

Beneficiary may reasonably require from time to time regarding the costs of such activity;

promptly provide all such information regarding the environmental impact of any products
supplied or used under the Contract as may reasonably be required by the Authority or
any Beneficiary to permit informed choices by end users;

where goods are imported in to the UK then for the purposes of the Producer
Responsibility Obligations (Packaging Waste) Regulations 2007 the Contractor shall
assume the rolled-up obligations for all activities performed outside the United Kingdom
in relation to the goods and the packaging which is used for the containment, protection,
handling, delivery and presentation of the goods in addition to any other obligations he

may have pursuant to the said regulations.

The Contractor shall meet all reasonable requests by the Authority or any Beneficiary for information

evidencing the Contractor’s compliance with the provisions of this Clause.

Termination

The Authority may terminate the Contract (in whole or in part) by serving written notice on the

Contractor in any of the following circumstances:-
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a material failure (in whole or in part) by the Contractor to perform any material obligation
of the Contractor under Clauses 2, 3, 4, 10, 11, 12, 17 18, 20, 22, 25, 29, 30, 35, 36, 37,
38, 39, 41 and 42 provided that (if capable of remedy) such failure has not been
remedied to the Authority's reasonable satisfaction within a period of 30 days following
written notice demanding remedy of the failure in question being served by the Authority

on the Contractor; or

the Contractor fails (in whole or in part) to perform any material obligation of the
Contractor owed to the Authority or any Beneficiary on more than 3 occasions; or

the Contractor becomes Insolvent or otherwise ceases to be capable of providing the
Services; or

the Contractor is in default of any duty of care or any fiduciary or statutory duty owed to
the Authority and/or any Beneficiary and/or any patient, employee or agent of the

Authority or, as the case may be, any Beneficiary; or

there is a change of ownership or control of the Contractor which, in the reasonable
opinion of the Authority will have a material impact on the provision of the Services or the
image of the Authority; or

the Contractor purports to assign the Contract in breach of Clause 17; or

the Contractor shall have offered or given or agreed to give to any person any gift or
consideration of any kind as an inducement or reward for doing or forbearing to do, or for
having done or forborne to do, any action in relation to the obtaining or execution of the
Contract or any other contract with the Authority or, as the case may be, any Beneficiary,
or for showing or forbearing to show favour or disfavour to any person in relation to the
Contract or any other contract with the Authority or, as the case may be, any Beneficiary;
or similar acts have been done by any person employed by it or acting on its behalf

(whether with or without the knowledge of the Contractor); or

if in relation to the Contract or any other contract with the Authority or, as the case may
be, any Beneficiary the Contractor or any person employed by it or acting on its behalf
shall have committed any offence under the Prevention of Corruption Acts 1889 to 1916,
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or shall have given any fee or reward to any officer of the Authority or, as the case may
be, Beneficiary which shall have been exacted or accepted by such officer under colour

of his office or employment and is otherwise than such officer’s proper remuneration.

The Authority and any Beneficiary shall be entitled to recover from the Contractor the amount of any
Loss resulting from termination under Clause 26.1. For the purpose of this Clause, Loss shall
include reasonable cost to the Authority and any Beneficiary of the time spent by its officers in

terminating the Contract and in making alternative arrangements for the provision of the Services.

The Contractor may terminate the Contract in the following circumstance, by giving 1 month’s written

notice:
26.3.1 if the Authority or any Beneficiary has committed a material breach of the Contract; and

26.3.2 the Contractor has brought the breach of Contract to the attention of the Authorised
Officer; and

26.3.3 the Authority or such Beneficiary has not corrected the said breach of Contract within a
reasonable period of time.

The Contractor agrees that upon termination for any reason (under Clause 26.1 or otherwise) or
expiry of the Contract it shall not be entitled to make a claim against the Authority or any Beneficiary
in relation to costs incurred by the Contractor in providing the Services or costs incurred in acquiring
equipment and/or materials used in the provision of the Services or in engaging third parties in
connection with the Services whether or not such costs were amortised in the calculation of the
Contract Price payable by the Authority or any Beneficiary under the Contract. For the avoidance of
doubt, the Contractor will not be restricted from making any claim in respect of the Contract Price to

the extent the Contract Price is outstanding and due and payable.

The Authority and the Contractor agree that termination (in whole or in part) or expiry of the Contract
shall not affect either Party's obligations which the Contract provides shall survive the termination or
expiry of the Contract or the continuance of the part or parts not terminated where the Contract is

terminated in part only.
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Any termination (in whole or in part) of the Contract will not prejudice the rights, obligations and

duties of each Party arising prior to such termination taking effect.
Arrangements on Termination

The Authority and the Contractor agree that termination or expiry of the Contract shall not affect
either Party's obligations which the Contract provides shall survive the expiration or termination of

the Contract.

After termination or expiry all data, documents and records (whether stored electronically or
otherwise) relating in whole or in part to the Services (including any Deliverables which remain to be
completed as at the date of termination or expiry) and all other items provided on loan or otherwise
to the Contractor by the Authority or, as the case may be, any Beneficiary shall be delivered by the
Contractor to the Authority or, as the case may be, any Beneficiary provided that the Contractor shall
be entitled to keep copies thereof to the extent that the information contained therein does not relate
solely to the Services or to the extent that the Contractor is required by law to maintain copies
thereof or to the extent that the Contractor was possessed of such data documents and records prior
to the date of the Contract. In addition, the Contractor shall co-operate fully with the Authority or, as
the case may be, any Beneficiary during the handover leading to the termination of the Contract.
This co-operation shall extend to full access to all documents, reports, summaries and any other
information required to achieve an effective transition without disruption to routine operational

requirements.

The Contractor shall retain all papers, files, records and vouchers relating to the provision of the
Services as provided for under Clause 27.2 for the period of 12 years after the date of the
termination of the Contract and thereafter shall not destroy them but deliver them to the Authority or,

as the case may be, any Beneficiary.

Upon termination of the Contract under Clause 26.1, all equipment and materials provided and/or
assembled by (or which are in the process of being provided or assembled by) the Contractor or
materials and parts of Sites or Locations which are being altered or modified by the Contractor, in
accordance with the Contract shall be transferred into the ownership of the Authority or any
Beneficiary regardless of whether the assembly of such equipment and materials or the alteration or

modification of such Sites or Locations has been completed.
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Re-tendering and Handover

Within 21 days of being so requested by the Authority, the Contractor shall provide and thereafter

keep updated, in a fully indexed and catalogued format, all the information necessary to enable the

Authority to issue invitations to offer for the future provision of the Services, including but not limited

to all employee liability information identified in Regulation 11 of TUPE.

Where, in the opinion of the Authority, TUPE is likely to apply on the termination or expiration of the

Contract, the information to be provided by the Contractor under 28.1 shall include, as applicable,

accurate information relating to the employees who would be transferred under the same terms of

employment under those Regulations, including in particular (but not limited to):

28.2.1

28.2.2

28.2.3

28.2.4

28.2.5

the number of employees who would be transferred, including their names;

in respect of each of those employees, their dates of birth, sex, salary, length of service,
hours of work and rates, and any other factors affecting redundancy entitlement, any
specific terms applicable to those employees individually and any outstanding claims

arising from their employment;

the general terms and conditions applicable to those employees, including Whitley
Council provisions, probationary periods, retirement age, periods of notice, current pay
agreements and structures, special pay allowances, working hours, entitlement to annual
leave, sick leave, maternity and special leave, injury benefit, redundancy rights, terms of
mobility, any loan or leasing agreements, and any other relevant collective agreements,
facility time arrangements, additional employment benefits and any other particulars of
employment that an employer is obliged to give to an employee pursuant to Section 1 of
the Employment Rights Act 1996;

information of any disciplinary or grievance procedure taken against or by an employee
within the previous two years;

information of any court or tribunal case, claim or action brought by an employee against
the Contractor within the previous two years and any information that the Contractor has

reasonable grounds to believe that an employee may bring any court or tribunal case,
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claim or action against the Authority or Replacement Contractor arising out of the

employee’s employment with the Contractor.

The Authority shall take all necessary precautions to ensure that the information referred to in
Clause 28.1 is given only to Replacement Contractors who have qualified to offer for the future
provision of services. The Authority shall require that such Replacement Contractors shall treat that
information in confidence, that they shall not communicate it except to such persons within their
organisation and to such extent as may be necessary for the purpose of preparing a response to an
invitation to offer issued by the Authority and that they shall not use it for any other purpose.

Subject to Clause 19, the Contractor shall indemnify the Authority against any claim made against
the Authority at any time by any person in respect of any liability incurred by the Authority arising
from any deficiency or inaccuracy in information, which the Contractor is required to provide under
Clause 28.2.

The Contractor shall allow access to the Sites, in the presence of a representative of the Authority,
to any person representing any Replacement Contractor whom the Authority has selected to offer for
the future provision of services. For the purpose of such access, where the site is on the
Contractor’'s premises, the Authority shall give the Contractor seven days’ notice of a proposed visit

together with a list showing the names of all persons who will be attending those premises.

All persons who attend the Contractor’s premises for the purposes of Clause 28.5 shall comply with
the Contractor’'s security procedures, subject to such compliance not being in conflict with the

objective of the visit.

The Contractor shall co-operate fully with the Authority during the handover arising from the
completion or earlier termination of the Contract. This co-operation, during the setting up operations
period of the Replacement Contractor, shall extend to allowing full access to, and providing copies of
all documents, reports, summaries and other information necessary in order to achieve an effective

transition without disruption to the routine operational requirements.

Within ten working days of being so requested by the Authority, the Contractor shall transfer to the
Authority, or any person designated by the Authority, free of charge, all computerised filing,

recordings, documentation, planning and drawings held on software and utilised in the provision of
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the services. The transfer shall be made in a fully indexed and catalogued disk format to operate on

a proprietary software package identical to that used by the Authority.
TUPE

The Parties hereby acknowledge that, subject to the right of employees under Regulation 4(7) of
TUPE, TUPE will operate to transfer each of the Employees to the Contractor on the

Commencement Date which shall be the “time of transfer” under TUPE.

If in relation to any or all of the Employees the transfer of their employment occurs on any date
before the Commencement Date, the provisions of Clause 29.1 and this Clause generally will apply
to those Employees as if references to the Commencement Date were references to that date.

If it is determined by a Tribunal or other court of competent jurisdiction or as a result of a change of
law that TUPE does not apply at or immediately before the Commencement Date the Contractor
shall ensure that it is able to and does use all or any of those who would have been Employees had
TUPE applied to the provision of the Services by the Contractor from the Commencement Date on

the terms set out in this Clause.

Where Clause 29.3 applies the relevant Parties shall co-operate generally with a view to securing in
a timely and economical manner that, where possible, the employees shall come to be employed by

the Contractor.

Subject to Clause 19, the Contractor shall indemnify and keep indemnified the Authority against any
Loss incurred by the Authority connected with or arising from any claim or proceedings by any trade
union, elected employee representative, staff association, or Employee made against the Authority
in respect of any or all of the Employees or any other employee of the Contractor and which arises
from or is connected with any failure by the Contractor to comply with its legal obligations in relation
thereto whether under Section 188 of the Trade Union and Labour Relations (Consolidation) Act
1992 or Regulations 11, 13 and/or 14 of TUPE.

Subject to Clause 19, the Contractor shall indemnify and keep indemnified the Authority against any
Loss incurred by the Authority connected with or arising from the contract of employment or any
policy applicable to, or any collective agreement in respect of any Employee or of any other person

at any time employed by (or engaged as a consultant by) the Contractor made against the Authority
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at any time for breach of such contract, policy or any such collective agreement, including but not
limited to any claims relating to pay, unfair dismissal, statutory or contractual redundancy pay,
discrimination on grounds of sex, race, disability, religion or belief, sexual orientation, or age, equal
pay, unlawful deductions, loss of earnings, industrial or personal injury or otherwise relating to their
employment by the Authority and which results from any act, fault or omission of the Contractor while

such Employees were or such other person was employed by the Contractor.

Subject to Clause 19, the Contractor shall indemnify and keep indemnified the Authority against any
Loss incurred from any change or proposed change to the terms and conditions of employment of
any Employees where such change is or is proposed to be effected following the transfer of any
such person pursuant to the Contract and in respect of any Loss incurred by the Authority arising
from the employment or proposed employment of any such Employee otherwise than on terms the

same as those enjoyed by any such person immediately prior to such transfer.

Upon the day which is six months before the Termination Date or as soon as the Contractor is aware
of the proposed termination of the Contract or the provision by it of the Services the Contractor shall
upon the request of the Authority and to the extent permitted by law, supply to the Authority all
information required by the Authority as to the terms and conditions of employment and employment
history of any employees (including all employee liability information identified in Regulation 11 of
TUPE) then assigned by the Contractor to the provision of the Services and shall warrant the

accuracy of such information.

Except with the prior written consent of the Authority, the Contractor shall not vary any terms and
conditions of employment of any employee or any policy or collective agreement applicable to any
employee then assigned by the Contractor to the provisions of the Services (provided always that
this provision shall not affect the right of the Contractor to give effect to any pre-existing contractual
obligation to any such employee) nor remove or replace any particular employee so assigned
(unless requested by such employee or upon the resignation of such employee in which case the
Contractor shall replace such person with another person of similar skills, qualifications and
experience) after the Authority has served notice of the termination of the Contract or after the
Contractor shall have otherwise become aware of the proposed termination of the Contract or the

provision by it of the Services.
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29.10 On the termination of the Contract, where there is no transfer pursuant to TUPE such that

29.11

29.12

employees assigned by the Contractor to the provision of the Services do not transfer to a

Replacement Contractor, the Contractor shall use reasonable endeavours to procure that the

Relevant NHS body or Replacement Contractor as the case may be may use any such employees in

the provision of services equivalent to the Services from the date of expiry or termination for a period

of up to 12 months thereafter.

The Contractor shall (save where it would be a criminal offence or otherwise unlawful so to do) in

conducting the recruitment for any post which may come to be filled by a new appointee:

29.11.1

29.11.2

29.11.3

29.11.4

guestion any such person concerning their previous convictions and/or cautions, pending
prosecutions, convictions, cautions and binding over orders (including any spent
convictions as contemplated by Section 1(1) of the Rehabilitation of Offenders Act 1974 by
virtue of the exemptions specified in Part Il of Schedule 1 of the Rehabilitation of
Offenders Act (Exemptions) Order 1975 (SI 1975/1023) or any replacement or

amendment to that Order) (“Convictions”); and

require all applicants for employment in such a post to complete an application form in
which they are required to disclose all such Convictions and to consent to such details

being made available to the Authority; and

in the case of any such applicant who may reasonably be expected in the course of their
employment to have substantial access to children are required to complete a police

check form; and

in the event that such applicant who discloses any Convictions or who is found to have
any Convictions following completion of a police check or who declines or refuses to
complete the application form referred to in Clause 29.11.2 above, the Contractor shall not

employ such applicant.

The Contractor shall at all times keep the Authority informed of any employee of the Contractor

performing any of the Services who subsequent to his or her commencement of employment with

the Contractor receives a Conviction or in respect of whom any previous Convictions become known

to the Contractor and if the Authority, acting reasonably, considers that the Conviction has a material

bearing upon the suitability of the individual concerned to be engaged in the provision of the
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Services, such person shall only continue to have access to the persons receiving health services
and/or have substantial access to children with the Authority’s prior written consent. The Contractor
shall indemnify and keep indemnified the Authority against any Loss arising out of any claim by any
person in respect of whom the Authority denies consent to continue to provide Services as a result

of such person disclosing or receiving a Conviction.

The Contractor shall procure that all persons appointed by the Contractor to provide any of the
Services shall undergo pre-employment health screening to establish in each case whether such
person is medically fit for his or her proposed tasks in the provision of any of the Services, such

medical screening to be undertaken at the Contractor’s cost.

Records of all pre-employment health screenings shall be held by the Contractor and produced for
inspection upon request by the Authority and the Contractor shall procure that the individual member

of staff concerned has given his or her written consent to such inspection.

The Contractor shall ensure that all persons appointed to provide any of the Services are medically
fit for his or her proposed tasks in the provision of the Services and the Contractor shall indemnify
and keep indemnified the Authority against any Loss arising out of a claim or proceedings by any

such person.
Code of Practice on Workforce Matters

The Contractor is committed to complying with and undertakes to comply with the principles and
detail of the Code of Practice on Workforce Matters in Public Sector Contracts (the Code), the
Cabinet Office Statement: Staff Transfers in the Public Sector 2000 (the Statement) and the Annex
to the Statement entitled A Fair Deal for Pensions (the Annex).

The Contractor hereby indemnifies and shall keep indemnified the Authority against all losses, costs,
demands, claims, awards, expenses, damages, compensation and any other liabilities arising from
or connected with any failure by the Contractor to comply with and or fully implement the Code, the
Statement or the Annex.

In accordance with the Code the Contractor agrees that it shall only offer to employ and shall only
employ Recruits on terms and conditions of employment which are fair and reasonable and which
are, overall, no less favourable than those enjoyed by the Employees immediately before the
transfer of their employment from the Authority to the Contractor.

The Contractor shall provide to the Recruits a pension scheme which meets the requirements of
paragraph 10 of the Code.
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The Contractor hereby indemnifies and shall keep indemnified the Authority against all losses, costs,
demands, claims, awards, expenses, damages, compensation and any other liabilities arising from
or connected with any failure by the Contractor to comply with Clause 30.3, or Clause 30.4.

The Authority shall monitor the Contractor's compliance with the Code, the Statement and the
Annex.

In order to enable the Authority to undertake the monitoring and to assist the Authority in such
monitoring the Contractor shall immediately upon request by the Authority, such request to be in
writing, provide to the Authority all information requested which is necessary to allow the Authority
effectively to monitor the Contractor’s compliance with the Code, the Statement and the Annex.

The information to be provided under Clause 30.7 will be that which is required or necessary to
enable the Authority to monitor the Contractor's compliance with the Code, the Statement and the
Annex.

The information provided pursuant to Clause 30.7 shall, if appropriate be anonymised or, if the
Authority considers it necessary to receive information which will or may amount to personal data or
sensitive personal data within the meaning of the Data Protection Act 1998, the Contractor shall
ensure that it obtains appropriate and necessary consent from the Employees and the Recruits to
disclose such information for the purpose of the monitoring and the Authority agrees to respect the
confidentiality of the information so provided.

The Contractor shall warrant the accuracy of the information provided to the Authority under Clause
and hereby indemnifies and shall keep indemnified the Authority from against all losses, costs,
demands, claims, awards, expenses, damages, compensation and any other liabilities arising from
or connected with any claim arising from any inaccurate or misleading information provided by the

Contractor to and used by the Authority.

If the Authority considers that the Contractor has failed to comply with or may fail to comply with the
Code, the Statement or the Annex then:

30.11.1 it will raise any concerns it has with the Contractor in the first instance and seek an

explanation for the actual or potential failure;

30.11.2 if the Authority is not satisfied with the Contractor’'s explanation it will require, in writing,
the Contractor to remedy the fault and the Contractor undertakes and agrees to do so as

soon as is reasonably practicable;
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30.11.3 if for any reason the Contractor fails to remedy or fails within a reasonable time to remedy
the fault it will be in breach of this Contract and the Authority shall be entitled to enforce
the terms of this Contract against the Contractor.

30.12 THE PARTIES AGREE THAT ANNEX A TO THE CODE IS EXPRESSLY INCORPORATED INTO

31

THIS CONTRACT AND THAT IT AND NOT THE DISPUTE RESOLUTION PROCEDURE SET
OUT IN CLAUSE 24 SHALL BE USED BY THE PARTIES TO RESOLVE DISPUTES ABOUT THE
APPLICATION OF THE CODE.

Intellectual Property

31.1 Subject to Clause 19, the Contractor agrees to indemnify and keep indemnified the Authority and

32

32.1

32.2

32.3

32.4

any Beneficiary against any costs, claims, proceedings, expenses and demands arising from the
use, application, supply or delivery of any Deliverable, process, article, matter or thing supplied
under the Contract that would constitute or is alleged to constitute any infringement of any person's
Intellectual Property Rights.

Electronic Product Information

The Contractor shall provide the Authority or, as the case may be, any Beneficiary the Service
Information in such manner and upon such media as agreed between the Contractor and the
Authority or, as the case may be, any Beneficiary from time to time for the sole use by the Authority

and any Beneficiary.

The Contractor warrants that the Service Information is complete and accurate as at the date upon
which it is delivered to the Authority or, as the case may be, any Beneficiary and that the Service
Information does not contain any data or statement which gives rise to any liability on the part of the
Authority or, as the case may be, any Beneficiary following publication of the same in accordance
with this Clause 32.

In the event the Service Information ceases to be complete and accurate, the Contractor shall
promptly notify the Authority or, as the case may be, any Beneficiary in writing of any modification or

addition to or any inaccuracy or omission in the Service Information.

The Contractor grants the Authority or, as the case may be, any Beneficiary a non-exclusive royalty

free licence in perpetuity to use and exploit the Service Information and any Intellectual Property
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therein for the purpose of illustrating the range of goods and services (including, without limitation,
the Services) available pursuant to the Authority or any Beneficiary contracts from time to time. No
right to illustrate or advertise the Product Information is granted to the Contractor by the Authority or
any Beneficiary as a consequence of the licence conferred by this Clause 32.4 or otherwise under
the terms of this Contract.

The Authority or, as the case may be, any Beneficiary may reproduce for its sole use the Service
Information provided by the Contractor in the Authority's catalogue and/or any Beneficiary's
catalogue from time to time which shall be made available on the National Health Service internal
communications network in electronic format or made available on the Authority's external website
and/or any Beneficiary's external website or any other electronic media of the Authority or any

Beneficiary (as the case may be) from time to time.

Before any publication of the Service Information (electronic or otherwise) is made by the Authority
or, as the case may be, any Beneficiary, the Authority or, as the case may be, any Beneficiary will
submit a copy of the relevant sections of the Authority's catalogue or any Beneficiary's catalogue (as
the case may be) to the Contractor for approval, such approval not to be unreasonably withheld or
delayed. For the avoidance of doubt the Contractor shall have no right to compel the Authority or any
Beneficiary to exhibit the Product Information in any product catalogue as a result of the approval
given by it pursuant to this Clause 32.6 or otherwise under the terms of this Contract.

If requested in writing by the Authority or, as the case may be, any Beneficiary, the Contractor and
the Authority or, as the case may be, any Beneficiary shall forthwith negotiate in good faith an

agreement to use the Electronic Trading Systems.

Subject to Clauses 19 and 32.9, the Contractor agrees to indemnify and keep indemnified the
Authority and/or any Beneficiary against any liability, loss, costs, expenses, claims or proceedings
whatsoever arising out of or in connection with any statement relating to the goods and services
(including, without limitation, the Services) or information or material on or description of the goods
and services (including, without limitation, the Services) provided by or on behalf of the Contractor
which is included in the Authority's catalogue or any Beneficiary's catalogue from time to time (as
the case may be) or any associated material produced by the Authority or any Beneficiary (as the
case may be) for the purpose of illustrating the range of goods and services (including, without

limitation, the Services) available pursuant to the Authority or Beneficiary contracts from time to time.
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The Contractor shall not be required to indemnify or keep indemnified the Authority and/or the
Beneficiary against any liability, loss, costs, expenses, claims or proceedings whatsoever arising
under Clause 32.8 as a result of the Authority or Beneficiary's wilful or negligent misrepresentation of
any statement relating to the goods and services (including, without limitation, the Services) or
information or material on or description of the goods and services (including, without limitation, the
Services) provided by or on behalf of the Contractor which is included in the Authority's catalogue or
any Beneficiary's catalogue from time to time (as the case may be) or any associated material
produced by the Authority or any Beneficiary (as the case may be) for the purpose of illustrating the
range of goods and services (including, without limitation, the Services) available pursuant to the
Authority or Beneficiary contracts from time to time.

Sales Information

If requested by the Authority or any Beneficiary, the Contractor shall provide the Authority or, as the
case may be, any Beneficiary with statements giving accurate and complete details of the quantity
and value of the Services provided by the Contractor to the Authority pursuant to the Contract. The
frequency, format and level of detail to be included in such statements shall be as specified by the
Authority in the Order (or, if no such description is set out in or attached to the Order, as set out in or
attached to any documentation inviting the Contractor to tender for the appointment to provide the
Services, including any documentation issued, or made available, to the Contractor by any

Beneficiary).

The Contractor shall keep at its normal place of business detailed, accurate and up to date records
of the quantity and value of the Services provided by it to any Authority or, as the case may be, any
Beneficiary, on or after the date of the Contract and pursuant to the Contract together with accurate
details of the identity of the Authority or, as the case may be, any Beneficiary to which such Services
were provided. Subject to any other auditing process being agreed between the Authority or, as the
case may be, any Beneficiary and the Contractor in writing, the Authority or, as the case may be,
any Beneficiary shall be entitled by prior appointment to enter the Contractor's normal place of
business during normal office hours and to inspect such records in order to verify whether any
statement supplied by the Contractor to the Authority or, as the case may be, any Beneficiary

pursuant to Clause 33.1 is accurate and complete.
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Audit and Accounts

For the purpose of:
34.1.1 the examination and certification of the Beneficiary’s accounts; or

34.1.2 any examination pursuant to section 6(1) of the National Audit Act 1983 or any re-
enactment thereof of the economy, efficiency and effectiveness with which the

Beneficiary has used its resources,

the Comptroller and Auditor General and the Beneficiary or its auditors may examine such
documents as he may reasonably require which are owned, held or otherwise within the control of
the Contractor and may require the Contractor to produce such oral or written explanation as he
considers necessary. The Contractor acknowledges that it will fully cooperate with any counter fraud
policy or investigation, whether carried out by the NHS Counter Fraud and Security Management
Service, or any equivalent body, successor or function, at any time. For the avoidance of doubt it is
hereby declared that the carrying out of an examination under Section 6(3)(d) of the National Audit
Act 1983 or any re-enactment thereof in relation to the Contractor is not a function exercisable under

this contract.
Confidentiality

In respect of any Confidential Information it may receive from the other party (“the Discloser”’) and
subject always to the remainder of this Clause 35, each party (“the Recipient”) undertakes to keep
secret and strictly confidential and shall not disclose any such Confidential Information to any third
party, without the Discloser’s prior written consent provided that:

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

35.1.2 the provisions of this Clause 35 shall not apply to any Confidential Information which:-

(&) isin or enters the public domain other than by breach of the Contract or other act or
omissions of the Recipient;

(b) is obtained by a third party who is lawfully authorised to disclose such information; or

1 (c) is authorised for release by the prior written consent of the Discloser; or
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(d) the disclosure of which is required to ensure the compliance of the Authority or (as
the case may be) any Beneficiary with the Freedom of Information Act 2000 (the
FOIA).

Nothing in this Clause 35 shall prevent the Recipient from disclosing Confidential Information
where it is required to do so by judicial, administrative, governmental or regulatory process in
connection with any action, suit, proceedings or claim or otherwise by applicable law or, where the
Contractor is the Recipient, to the Contractor's immediate or ultimate holding company provided
that the Contractor procures that such holding company complies with this Clause 35 as if any
reference to the Contractor in this Clause 35 were a reference to such holding company.

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

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

The Contractor agrees that:

35.5.1 without prejudice to the generality of Clause 35.2, the provisions of this Clause 35 are
subject to the respective obligations and commitments of the Authority and any
Beneficiary (as the case may be) under the FOIA and both the respective Codes of
Practice on the Discharge of Public Authorities' Functions and on the Management of
Records (which are issued under section 45 and 46 of the FOIA respectively) and the
Environmental Information Regulations 2004;

35.5.2 subject to Clause 35.5.3, the decision on whether any exemption applies to a request for
disclosure of recorded information is a decision solely for the Authority or a Beneficiary
(as the case may be);

35.5.3 where the Authority or a Beneficiary is managing a request as referred to in Clause
35.5.2, the Contractor shall co-operate with the Authority or Beneficiary making the
request and shall respond within five (5) working days of any request by it for assistance
in determining how to respond to a request for disclosure.

The Contractor shall and shall procure that its sub-contractors shall:
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35.6.1 transfer any request for information, as defined under section 8 of the FOIA, to the
Authority or a Beneficiary as soon as practicable after receipt and in any event within five
(5) working days of receiving a request for information;

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

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

The Authority or Beneficiary (as the case may be) may consult the Contractor in relation to any
request for disclosure of the Contractor's Confidential Information in accordance with all applicable
guidance.

The Parties, including a Beneficiary, acknowledge that, except for any information which is exempt
from disclosure in accordance with the provisions of the FOIA, the content of this Contract is not
Confidential Information. The Authority or Beneficiary shall be responsible for determining in its
absolute discretion whether any of the content of the Contract is exempt from disclosure in
accordance with the provisions of the FOIA.

Notwithstanding any other term of this Contract, the Contractor hereby gives his consent for the
Authority or the Beneficiary to publish the Contract in its entirety, including from time to time agreed
changes to the Contract, to the general public.

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

The Contractor shall assist and cooperate with the Authority or the Beneficiary to enable the
Authority or the Beneficiary to publish this Contract.

This Clause 35 shall remain in force without limit in time in respect of Confidential Information
which comprises Personal Data or which relates to a patient, his or her treatment and/or medical
records. Save as aforesaid and unless otherwise expressly set out in the Contract, this Clause 35
shall remain in force for a period of 3 years after the termination or expiry of this Contract.

In the event that the Contractor fails to comply with this Clause 35, the Authority reserves the right
to terminate the Contract by notice in writing with immediate effect.

The parties acknowledge that, except for any information which is exempt from disclosure in
accordance with the provisions of the FOIA, the content of this Contract is not Confidential
Information. The Authority shall be responsible for determining in its absolute discretion whether
any of the content of the Contract is exempt from disclosure in accordance with the provisions of
the FOIA. Notwithstanding any other term of this Contract, the Contractor hereby gives his consent
for the Authority to publish the Contract in its entirety, (but with any information which is exempt
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from disclosure in accordance with the provisions of the FOIA redacted) including from time to time
agreed changes to the Agreement, to the general public.

Data Protection

The Contractor shall comply with the Data Protection Act 1998 ("the 1998 Act") and any other
applicable data protection legislation. In particular the Contractor agrees to comply with the
obligations placed on the Authority and any Beneficiary by the seventh data protection principle ("the

Seventh Principle") set out in the 1998 Act, namely:

36.1.1 to maintain technical and organisational security measures sufficient to comply at least
with the obligations imposed on the Authority and any Beneficiary by the Seventh

Principle;

36.1.2 only to process Personal Data for and on behalf of the Authority and any Beneficiary, in
accordance with the instructions of the Authority or such Beneficiary and for the purpose
of performing the Services in accordance with the Contract and to ensure compliance
with the 1998 Act;

36.1.3 to allow the Authority to audit the Contractor's compliance with the requirements of this
Clause 36 on reasonable notice and/or to provide the Authority with evidence of its
compliance with the obligations set out in this Clause 36.

Subject to Clause 19, the Contractor agrees to indemnify and keep indemnified the Authority and
any Beneficiary against all claims and proceedings and all liability, loss, costs and expenses incurred
in connection therewith by the Authority and any Beneficiary as a result of any claim made or
brought by any individual or other legal person in respect of any loss, damage or distress caused to
that individual or other legal person as a result of the Contractor's unauthorised processing, unlawful
processing, destruction of and/or damage to any Personal Data processed by the Contractor, its
employees or agents in the Contractor's performance of the Contract or as otherwise agreed

between the Parties.

Both Parties agree to use all reasonable efforts to assist each other to comply with the 1998 Act. For
the avoidance of doubt, this includes the Contractor providing the Authority and any Beneficiary with

reasonable assistance in complying with subject access requests served on the Authority and any
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Beneficiary under Section 7 of the 1998 Act and the Contractor consulting with the Authority and any
Beneficiary prior to the disclosure by the Contractor of any Personal Data in relation to such
requests.

The Human Rights Act 1998

The Contractor shall, and shall use reasonable endeavours to ensure that its employees or agents
and/or sub-contractors shall, at all times, act in a way which is compatible with the Convention rights
within the meaning of Section 1 of the Human Rights Act 1998.

Subject to Clause 19, the Contractor agrees to indemnify and keep indemnified the Authority and
any Beneficiary against all loss, costs, proceedings or damages whatsoever arising out of or in

connection with any breach by the Contractor of its obligations under Clause 37.1.
Warranty

The Contractor warrants to the Authority that it has all necessary corporate standing and
authorisation to enter into and be bound by the terms of the Contract. At all times in connection with
the Contract, the Contractor shall be an independent contractor and nothing in the Contract shall
create a relationship of agency or partnership or a joint venture as between the Contractor and the
Authority or, as the case may be, any Beneficiary and accordingly the Contractor shall not be

authorised to bind the Authority or, as the case may be, any Beneficiary.
Relationship of the Parties

The Contractor shall not incur any liabilities on behalf of the Authority or, as the case may be, any
Beneficiary; or, make any representations or give any warranty on behalf of the Authority or, as the
case may be, any Beneficiary; or, enter into any contract or obligation on behalf of the Authority or,

as the case may be, any Beneficiary.
Agency

The Contractor acknowledges that the Authority may have placed the Order pursuant to a

Framework Agreement established by a Beneficiary for the Authority.
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In such cases, the Beneficiary or, as the case may be, Beneficiaries which established the
Framework Agreement shall only be liable for any Order placed under such Framework Agreement if
the Order was placed on the Contractor by the Beneficiary or, as the case may be, Beneficiaries.

In all other instances, the Authority has placed the Order on the Contractor as principal and the
Beneficiary or, as the case may be, Beneficiaries which established the Framework Agreement as

agent for the Authority shall have no liability in respect thereof.
Inducements to Purchase

The Contractor shall not offer to the Authority or any of its employees or agents or, as the case may
be, any Beneficiary or any of its employees or agents as a variation of the Contract, or as an
agreement collateral to it, any advantage other than a cash discount against the Contract Price or
training of the employees of the Authority or, as the case may be, any Beneficiary in connection with

the Services.
General

Save as required by law and/or the requirements of any relevant stock exchange and Clause 32, no
publicity shall be made by any of the Parties relating to any matter in connection with the Contract
without the prior written consent of the other Party.

The Contractor shall from time to time upon the request of the Authority, execute any additional
documents and do any other acts or things which may reasonably be required to implement the

provisions of the Contract.

Any provision of the Contract which is held to be invalid or unenforceable in any jurisdiction shall be
ineffective to the extent of such invalidity or unenforceability without invalidating or rendering
unenforceable the remaining provisions hereof and any such invalidity or unenforceability in any

jurisdiction shall not invalidate or render unenforceable such provisions in any other jurisdiction.

The Contractor acknowledges and agrees that it has not relied on any representation, warranty or
undertaking (whether written or oral) in relation to the subject matter of the Contract and therefore
irrevocably and unconditionally waives any rights it may have to claim damages against the Authority

for any misrepresentation (whether made carelessly or not) or for breach of any warranty unless the
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representation relied upon is set out in the Contract or unless such representation was made

fraudulently.

The failure by the Authority, the Contractor or, as the case may be, any Beneficiary to insist upon
the strict performance of any provision, term or condition of the Contract or to exercise any right or
remedy consequent upon the breach thereof shall not constitute a waiver of any such breach or any

subsequent breach of such provision, term or condition.

Each Party shall bear its own expenses in relation to the preparation, execution and implementation

of the Contract including all costs legal fees and other expenses so incurred.

The Contractor warrants represents and undertakes to the Authority that there are no pending or
threatened actions or proceedings before any court or administrative agency which would materially
adversely affect the financial condition, business or operations of the Contractor and that there are
no material contracts existing to which the Contractor is a party which prevent it from entering into
the Contract; and that the Contractor has satisfied itself as to the nature and extent of the risks
assumed by it under the Contract and gathered all information necessary to perform its obligations

under the Contract and all other obligations assumed by it.

The rights and remedies provided in the Contract are cumulative and not exclusive of any rights or
remedies provided by the general law, or by any other contract or document. In this provision
"general law" includes the law of a country other than England, and "right" includes any power,

privilege, remedy, or proprietary or security interest.
Third Party Rights

The Authority and the Contractor acknowledge that they have entered into the Contract for the
benefit of each of the Beneficiaries and each of the Third Party Beneficiaries. Accordingly, the
Authority and the Contractor agree that (in addition to the Authority's right to enforce the Contract)
each of the Beneficiaries and each of the Third Party Beneficiaries may enforce any term of the

Contract.

Save as provided in Clause 43.1 of the Contract, a person who is not a Party to the Contract shall
have no rights pursuant to the Contracts (Rights of Third Parties) Act 1999 to enforce any term of the

Contract.
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All or any of the provisions of the Contract may be rescinded or varied by the Parties in their entirety

or in part without the consent of or the need to give any notice to any person not a Party to it.

The Contractor agrees that it will not raise as a defence or set off against any claim brought against

it by any Beneficiary or any Third Party Beneficiary any matter which would have been available to

the Contractor by way of defence or set off if proceedings had been brought against the Contractor

by the Authority or by way of counterclaim against such of the Beneficiaries or Third Party

Beneficiaries if such Beneficiary or Third Party Beneficiary had been a Party to the Contract.

Third Party Beneficiaries

In the event that any Third Party Beneficiary wishes to enforce its rights under Clause 43.1 the

following provisions shall apply:

44.1.1

44.1.2

44.1.3

44.1.4

the Third Party Beneficiaries shall have the same rights as the Beneficiaries under the
Contract and shall comply with all the terms of the Contract which apply to the

Beneficiaries;

the Third Party Beneficiaries acknowledge that the Contract is for use within the NHS and
accordingly agree to exercise their rights under the Contract only in relation to the
provision of goods and/or services to the Authority or any of the Beneficiaries and not for
any other purpose whatsoever. In exercising their rights under the Contract the Third
Party Beneficiaries shall at all times treat all information concerning the Contract with the

strictest confidence and in accordance with Clause 35;

the Third Party Beneficiaries shall not enter into any obligations in the name of the
Authority or any Beneficiary and shall not make any representations or give any
warranties on behalf of the Authority or any Beneficiary;

where Services are ordered by any Third Party Beneficiary the Contractor agrees that it
shall supply such Services to such Third Party Beneficiary and invoices for the Services
supplied to such Third Party Beneficiary shall be issued by the Contractor to, and in the
name of, such Third Party Beneficiary and such Third Party Beneficiary shall be liable for

settlement thereof;
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the Authority shall not be liable to any Third Party Beneficiary for any acts or omissions of
the Contractor or for any loss, damage or other expenses incurred or suffered by any
Third Party Beneficiary as a result of such Third Party Beneficiary exercising its rights

under the Contract;

each Third Party Beneficiary undertakes to indemnify and keep indemnified the Authority
and any Beneficiary from and against all costs, claims, demands, liabilities, damages,
losses and expenses (including all legal expenses) incurred or suffered by the Authority

or any Beneficiary:

a) arising out of or in connection with any act or omission of the Third Party Beneficiary
or any breach of any term of the Contract by the Third Party Beneficiary;

b) as a result of any claim, loss, injury, damage, expense or delay suffered or incurred
by the Contractor or any third party arising directly or indirectly from or in any way
connected with the acts or omissions of the Third Party Beneficiary in enforcing its
rights under the Contract, whether wilful, reckless, fraudulent, negligent, dishonest or

otherwise;

and the Third Party Beneficiary shall at its own expense take out and maintain adequate
insurance in respect of such liabilities and provide evidence of such insurance as the
Authority may reasonably request from time to time;

in the event of any dispute:

a) between the Contractor and any Third Party Beneficiary relating to any act or
omission of such Third Party Beneficiary or any breach of any term of the Contract by

such Third Party Beneficiary;

b) between the Authority and any Third Party Beneficiary relating to the supply of goods

and/or services by the Third Party Beneficiary to the Authority or any Beneficiary;

the Authority reserves the right to suspend such Third Party Beneficiary’s rights under the
Contract until such dispute has been resolved;

if the Contractor makes a claim against any Third Party Beneficiary for any act or
omission of such Third Party Beneficiary or any breach of the Contract by such Third
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Party Beneficiary the Contractor agrees that it shall not include the Authority or any

Beneficiary as a party to any proceedings against such Third Party Beneficiary;

44.1.9 the Authority shall notify any Third Party Beneficiary which is removed from the list set
out in Schedule 1 and such Third Party Beneficiary shall immediately cease to place
Orders under the Contract.

Equality and Non-discrimination

The Contractor shall not:

45.1.1 discriminate directly or indirectly or by way of victimisation or harassment against any
person on racial grounds within the meaning of the Race Relations Act 1976 (as
amended) (“the 1976 Act”) contrary to Part Il (Discrimination in the Field of Employment)
and/or Part Il (Discrimination in Other Fields) of the 1976 Act;

45.1.2 contravene Part IV (Other Unlawful Acts) of the 1976 Act.

The Contractor shall notify the Authority immediately of any investigation of or proceedings against
the Contractor under the 1976 Act and shall cooperate fully and promptly with any requests of the
person or body conducting such investigation or proceedings, including allowing access to any

documents or data required, attending any meetings and providing any information requested.

The Contractor shall indemnify the Authority against all costs, claims, charges, demands, liabilities,
damages, losses and expenses incurred or suffered by the Authority arising out of or in connection
with any investigation conducted or any proceedings brought under the 1976 Act due directly or
indirectly to any act or omission by the Contractor, its agents, employees or sub-contractors.

The Contractor shall impose on any sub-contractor obligations substantially similar to those imposed
on the Contractor by this Clause 45.

In addition to its obligations under this clause 45 relating to race equality, the Contractor shall:

455.1 ensure that it complies with all current employment legislation and in particular, does
not unlawfully discriminate within the meaning of the Race Relations Act 1976 (as
amended), the Equal Pay Act 1970, the Sex Discrimination Act 1975 (as amended), the
Disability Discrimination Act 1995 (as amended), the Part Time Workers (Prevention of
Less Favourable Treatment) Regulations 2000, the Fixed Term Employees (Prevention
of Less Favourable Treatment) Regulations 2002, the Equality Act 2006, the
Employment Equality (Religion or Belief) Regulations 2003, the Employment Equality
(Sexual Orientation) Regulations 2003, the Equality Act (Sexual Orientation) Regulations
2007, the Employment Equality (Sex Discrimination) Regulations 2005, the Employment
Equality (Age) Regulations 2006, or any other relevant legislation relating to
discrimination in the employment of employees for the purpose of providing the Services.

62



46

46.1

46.2

45.5.2

Notices
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The Contractor shall take all reasonable steps (at its own expense) to ensure that any
employees employed in the provision of the Services do not unlawfully discriminate
within the meaning of this clause 45.5 and shall impose on any sub-contractor
obligations substantially similar to those imposed on the Contractor by this Clause 45.5;
and

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

Any notice to be given under the Contract shall either be delivered personally, sent by facsimile or

sent by first class recorded delivery post (airmail if overseas) or electronic mail. The address for

service of each Party shall be its registered office or such other address as either Party may

previously have notified to the other Party in writing. A notice shall be deemed to have been served:

46.1.1

46.1.2

46.1.3

46.1.4

In proving

if personally delivered, at the time of delivery;
if sent by facsimile at the time of transmission;

if posted, at the expiration of 48 hours or (in the case of airmail seven days) after the
envelope containing the same was delivered into the custody of the postal authorities;

and

if sent by electronic mail, a telephone call is made to the recipient warning the recipient
that an electronic mail message has been sent to him (as evidenced by a
contemporaneous note of the Party sending the notice) and a hard copy of such notice is
also sent by first class recorded delivery post (airmail if overseas) on the same day as

that on which the electronic mail is sent.

such service it shall be sufficient to prove that personal delivery was made, or that the

envelope containing such notice was properly addressed and delivered into the custody of the postal

authority as prepaid first class, recorded delivery or airmail letter (as appropriate) or that the

facsimile was transmitted on a tested line or that the correct transmission report was received from

the facsimile machine sending the notice as the case may be.
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48.1
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Force Majeure

No Party shall be entitled to bring a claim for a breach of obligations under the Contract by the other
Party or incur any liability to the other Party for any Loss or damages incurred by that party to the
extent that a Force Majeure Event occurs and it is prevented from carrying out obligations by that

event of force majeure.

In the occurrence of a Force Majeure Event, the Affected Party shall notify the other Party as soon
as practicable. The notification shall include details of the Force Majeure Event, including evidence
of its effect on the obligations of the Affected Party and any action proposed to mitigate its effect.

As soon as practicable, following such 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 facilitate the continued performance of the Contract.
Law

The Contractor submits to the jurisdiction of the English courts and agrees that the Contract is to be

governed and construed according to English law.

64



Maidstone and Tunbridge Wells NHS

NHS Trust

2 SCHEDULE 1

Third Party Beneficiaries
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Section lll

DOCUMENT NO 6

Schedule of Prices

Contract For: Security & Car Park Security for Maidstone and Tunbridge Wells NHS Trust

Contract Reference number: MTWT/07/12

DESCRIPTION OF SERVICE FIRM PRICE Year 1

24/7 Security and Car Parking 3 officers at the Maidstone sk
Hospital and 3 officers at Tunbridge Wells Hospital

TOTAL PRICE £ N.A.
DESCRIPTION OF SERVICE FIRM PRICE Year 2
24/7 Security and Car Parking 3 officers at the Maidstone hekekokaiai

Hospital and 3 officers at Tunbridge Wells Hospital

TOTAL PRICE £ N.A.
DESCRIPTION OF SERVICE FIRM PRICE Year 3
24/7 Security and Car Parking 3 officers at the Maidstone ok

Hospital and 3 officers at Tunbridge Wells Hospital

TOTAL PRICE £ N.A.
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DOCUMENT NO 6

SCHEDULE OF PRICING

Contract For: Security & Car Park Security for Maidstone and Tunbridge
Wells NHS Trust

Contract Reference number; ***xrkxrkx

Settlement discounts

Please state any additional discount offered for early or prompt payment
within the stated number of days of the date of delivery or the submission of
an invoice, whichever is the later.

Net7days . 0...%
Net1l4days e 0...%
Net2ldays 0...%
Net30days 0...%

Delivery charges

Please inform us if any delivery charges apply and additional charges
for urgent delivery times during normal business hours:-

Nextday = e £N.A
Please state the time by which orders must be received to

ensure next day delivery:- For additional security Guards on a
call off basis 12:00 (Noon)

Next day before 12 noon  ...ccccvvvvvierennnn. £ N.A.
Next day before 10.00am ......ccvevvevinrnnnn. £ N.A.
Next day before 9.00am  .....ccevevivinrnnnnes £ N.A.
Same day ServiCe  iiiiereereeieees £ N.A.
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SECTION IV = SPECIFICATION

Provision of a Security and Traffic Management Services for

1.2

the Maidstone and Tunbridge Wells NHS Trust

SECURITY SPECIFICATION

Definitions

Any reference to "this Service Level Specification" shall be a reference
to Security Service Level Specification.

In this Service Level Specification the following words and phrases
shall have the following meaning unless the context otherwise requires:

“Attendance Time” means the time relevant to the Ad Hoc
Service Request as set out in Table 1

“LSMS” Local Security Management Specialist. The
representative designated by the Trust as
being responsible for the Trust’s strategic
security requirement

“NHS SMS” means NHS Security Management Service,
part of the NHS Protect for security services
in the NHS

“Security Service ” means the service to be provided pursuant

to this Service Specific Specification
“Security Service Users” means any person on the Site;

“Security Staff” means personnel engaged or employed by
the Trust and/ or Contractor from time to
time to carry out the Security Services

Key Objectives

a) Contractor shall provide a comprehensive Security Service to
ensure the safety and security of all patients, staff and bona
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b)

d)

f)

9)

h)

)
K)
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fide visitors to the Site. Contractor shall provide a high profile
and visible service that creates a safe and secure
environment. The Security Service shall:

provide professional security services on a scheduled and ad-
hoc basis, which are efficient, effective and timely;

provide a flexible service that responds to changes in
Patients’ and Trusts’ needs, Trust’s demands and the hospital
environment.

Ensure that the required Service Standards are achieved
through the use of good industry practice, the right mix of
Contractor staff, equipment, staff training, effective
management systems, clear performance targets and
appropriate levels of monitoring.

to work within a quality assurance process that incorporates a
continuous process of change, development and innovation to
improve the delivery and quality of the service;

provide patient—focused services that are empathetic and fulfil
the needs and expectations of Patients, Visitors and Staff
which respects their dignity and privacy

maintain the safety of all persons, and their belongings, on the
Site. This includes the protection of patients, staff, Contractors
and visitors against violent acts or abuse;

protect the Site and property of the Trust, staff, patients and
visitors against theft, vandalism, malicious tampering and
criminal damage;

ensure only bona fide visitors are allowed access to the Site.
This includes restricting access of undesirable persons to the
Site in general and restricting access to sensitive areas to
authorised personnel only;

contribute to creating a pro-security culture within the Trust;

support the LSMS to implement the NHS national strategy for
the management and provision of security services; and

Ensure adherence to the Trust’s Policies as appropriate.

Key Customers

The key customers for this service are:

a)

b)

Patients;

Staff;
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C) Volunteers
d) Visitors
e) Contractors/Contractors staff;
f) Emergency Services
4. Process
41 Scope

4.1.1 Contractor shall comply with all requirements set out in the General
Service Specification relevant to the delivery of the Security Service

4.1.2 In addition to the provisions set in the General Service Specification,
The Contractor shall comply with the Service Standards and Service
Requirements of this Service Specific Specification and of the
Agreement

4.1.3 The Contractor shall provide a comprehensive Security Service In
accordance with the NHS SMS national strategy for managing security
services in the NHS that shall include but not be limited to the following
elements:

a) vetting and training of Security Staff:
b) responding to security incidents and reporting as appropriate

C) patrols, mobile and foot, overt and covert; subject to lawful
authority

d) surveillance, monitoring systems i.e.. closed circuit television,
access control

e) escort duties;
f) responding to disaster/emergency contingency plans;
0) crime prevention;

4.1.4 The Security Service to which the above applies shall operate 24 hours
a day of the contract period, for following Hospital sites

Maidstone Hospital

Tunbridge Wells Hospital
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4.1.5 The Contractor’s attention is drawn to the following legislation and
guidelines which for the Security Service will be deemed to be included
within the General Standards:

a) “Protecting your NHS: A professional approach to managing
security in the NHS” published by the Department of Health and
the NHS Counter Fraud and Security Management Service.

b) Police and Criminal Evidence Act (PACE) 1984,

c) Regulation of Investigatory Powers Act (RIPA) 2004;

d) Data Protection Act 2000;

e) Secretary of State Directions; 2003 and 2006

f)  Criminal Procedures Investigation Act 1996; and

g) Private Security Industry Act 2001

h)  Human Rights Act 1998

i)  CCTV Code of Practice (Information Commissioners Office

4.2 Specific Requirements
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Ref Performance parameters Performance Remedial Monitoring
Failure Period Method
Category
Security Staff vetting and training
SR 01 The Contractor shall ensure all Security Staff have been | Major 1 day Monthly review of

trained in accordance with the requirements of the
Security Industry Authority and where appropriate
Licensing for the monitoring of CCTV in accordance with
Information Commission Guidance prior to commencing
work on the site in accordance with the terms of the
Private Security Industry Act 2001.

Once all TUPE staff company with legislation along with
training, skills and licensing required

staff records.

Determined by
default.
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Security Incidents

The Contractor shall ensure that appropriately trained
Security Staff take necessary action that is both
reasonable and lawful in the circumstances to
apprehend, restrain, detain and or take other reasonable
action, in respect of any person who is in the act of
committing or is about to commit an offence or any type
of disruption or disturbance as outlined in Section 3 of
the Criminal Law Act 1967.

Once all TUPE staff company with legislation along with
training, skills and licensing required

The Contractor shall Attend to incidents and ad-hoc Major (see appendix A) Monthly
service requests where patients, visitors, staff or Inspection
property are, or are perceived to be at risk of injury or Reports

damage in accordance within [Table 1 Security Service
Attendance Times] set out in Appendix A.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority
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SR 02 Emergency incidents and Ad-Hoc Service Requests for | Major 5 minutes Determined by
the Security Service are Attended within the Attendance default

Time. More than two incidents or one incident requiring
two persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

SR 03 Urgent incidents and Ad-Hoc Service Requests for the Major 15 minutes Determined by
Security Service are Attended within the Attendance default

Time.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

SR 04 Routine incidents and AdHoc Service Requests for the Medium 45 minutes Determined by
Security Service are Attended within the Attendance default

Time.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority
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SR 05 The Contractor shall submit to the Trust, prior to service | Major 1 week. Procedures
commencement, and at quarterly intervals a review submitted.
where, procedures for dealing with security responses
and Ad Hoc Service Requests. Quarterly review

undertaken.

SR 06 The Contractor shall develop a programme of frequent Major 1 month. Monthly
but random security patrols of the Site following the review of
commencement of the contract. The programme for patrols
these shall be based on historical data based on undertaken in
frequency of incidents requiring security response. conjunction
Patrols shall include patrols of the perimeter and other with the Trust.
public areas of the Site to provide a high profile
deterrent. Particular attention must be paid to all
external windows, car parking areas and other sensitive
or vulnerable areas designated by the Trust
Representative.

Security patrols will be suspended if more than one
incident occurs during a planned patrol resulting in both
mobile security officers being involved in the incident

SR7 The Contractor shall ensure patrols of the Site are Major 1 hour. Weekly
undertaken to the agreed programme. inspection of
Security patrols will be suspended if more than one patrol system
incident occurs during a planned patrol resulting in both records
mobile security officers being involved in the incident Determined by

default.
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SR 8 [The Contractor shall achieve within [12] months of Medium 12 months from Annual check
contract commencement, accreditation for BS7499 commencement of to ensure
(Code of Practice for the provision of static guarding and contract accreditation
mobile patrols) and shall ensure this accreditation is in place.
maintained for the remainder of the contract period.]

SR 9 The Contractor shall immediately report any high risk to | Major 5 minutes Determined by
Trust property e.g. water leaks, fire risk, suspect default.
packages, evidence of damage / risk to Trust property
to the [Site Practitioner ] Risk to Trust property might
include missing fire equipment, water leaks etc.

On discovery

SR 10 The Contractor shall investigate all security incidents Medium 1 day. Within agreed time | Weekly
within an agreed timescale. The Security Service shall scale inspection of
report all findings immediately to the LSMS. records.

Determined by
default.

SR 11 The Contractor shall secure any doors or windows left Major Weekly
open in vacated locations without apparent reason inspection of
which may present a security risk and switch off lights records.

that are not required.
These actions to be reported by radio to the site security
office for recording

Determined by
default.
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SR12

The Contractor shall ensure that non-public areas of the
site are free from unauthorised persons. Investigate and
if appropriate take action.

This can only be confirmed during patrols and when
reported by Trust staff

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Major

n/a

Determined by
default.
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SR 13

The Contractor shall, having advised the Site
Practitioner to the presence of loiterers, travellers,
hawkers or any other persons who do not have bona
fide reason to be on the site, upon instruction remove
such persons from the site. A full record of such
incidents and all actions must be made

This can only be confirmed during patrols and when
reported by Trust staff

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Determined by
default.

SR14

The Contractor shall ensure that security systems
operate in accordance with the Site’s security strategy

Whilst security can undertake daily inspections to
ensure equipment is operating in accordance with Site
security policy, rectification of problems is not within the
scope of the department.

Failure to report the defect is the failure event

Major

n/a

Daily
inspection
undertaken.

Determined by
default.

Dedicated Security
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SR 15 The Contractor shall ensure that where dedicated Major (for each | Per 12 hour sift Determined by
Security Staff have been allocated to specific locations, | location default.
the required staffing levels shall be adhered to. affected.)
(Locations and Times to be agreed

SR 16 The Contractor shall implement systems (as agreed with | Major

the Trust) to ensure the safety of those staff / visitors
who are (or are perceived to be) at high risk.
Emergency Rectification Time in Appendix A.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Surveillance Systems
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SR 17

The Contractor shall provide directed (covert)
surveillance with the prior approval of the Trust in
accordance with the General Standards. Any other
request for covert surveillance, for example from the
police, shall be directed to the LSMS for approval and if
approved, The Contractor shall co-operate with police
operations.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Escort Duties

SR 18

The Contractor shall provide routine escort duties.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Medium

45 minutes

Determined by
default.
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SR 19

The Contractor shall provide escort duties in accordance
with the Urgent or Routine Attendance Time in Appendix
A (as appropriate) for Trust Staff / Visitors to remote
areas of the site.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Medium

As per Appendix A Table
1

Determined by
default.

81




Maidstone and Tunbridge Wells NHS!

NHS Trust
Disaster/ Emergency Response
SR 20 The Contractor’s Security Staff shall respond to alarms Major 5 minutes Determined by
in accordance with pre-arranged procedures and default.

Assignment Instructions.

Such emergencies may include but are not limited to:
a) fire alarms;

b) intruder alarms;

C) security alarms;

d) terrorism incidents;

e) Personal attack alarms.

f) criminal progress

0) baby tagging system

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority
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SR 21

The Contractor’s Security Staff shall undertake actions
as described in fire contingency plans and or as
instructed by the fire officer or in accordance with the
Trust’s fire safety contingency plans.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Major

5 minutes

Determined by
default.

SR22

The Contractor shall deal with unattended bags / other
potentially threatening objects in public areas in
accordance with the Trust policy

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Major

5 minutes

Determined by
default.

Incident Reporting
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SR 23 The Contractor shall implement and maintain systems Major 1 day. Monthly
and procedures to report, record and collate all security inspection of
incidents (including but not limited to criminal offences) records.
correctly, accurately and of a quality suitable for
submission in Court or other tribunal or judicial forum. Documents
These are to be made available to the LSMS and the available on
Trust on request. request.

SR 24 The Contractor shall report serious incidents to the Site | Major 5 minutes Determined by
Practitioner immediately. default

SR 25 The Contractor shall submit a report containing all Major 1 day Daily receipt of
incidents to the Trust Representative on a daily basis. records.

SR 26 Where a crime is committed or where a crime is Major N/A N/A

suspected of being committed, The Contractor shall
summon the police in accordance with the Trust
procedures for contacting and liaising with the police.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority
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SR 27

Following the discovery of a criminal act The Contractor
shall report all findings immediately to the LSMS, Police
and Site Practitioner and investigate the incident on
behalf of the Trust in accordance with Trust policy.

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Medium

N/A

N/A

Crime Prevention

SR 28

The Contractor shall in association with the LSMS and
local crime prevention officer develop and implement
action plans to deal with serious crimes which may
occur at the Site including but not limited to terrorism,
vandalism, baby abduction and serious assault
(including sexual assault)

More than two incidents or one incident requiring two
persons on one site at any one, due to input
specification of 3 persons per shift on each site
suspended all failure categories for that period. Highest
risks are to take priority

Major

N/A

N/A
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SR29

The Contractor shall implement the agreed programme Medium N/A
of security and safety awareness measures.

N/A

SR 30

The Contractor shall, in conjunction with the LSMS and | Medium 1 week
the local crime prevention officer, develop and

implement plans to design the risk of crime out of the
site in keeping with the “Secure by Design” initiative.

NB for the avoidance of doubt, the implementation of
such plans would be a variation in accordance with
Schedule 22.

Quarterly meeting
undertaken.

5.1

Exclusions
For the avoidance of doubt the following are not part of the Security Service:

a) The strategic LSMS function which will be retained by the Trust;
b) The maintenance of CCTV and Security Systems.
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KPI Key Performance Performance Range
Ref Indicator
Green Amber |Red |

KO1 Number of Security <40 no. 40 - 60 > 60 no.

Incidents
K02 Incidents against Trust <30 incidents/ staff 30 - 50 incidents/ staff >50 incidents/ staff

Staff
K03 Incidents against Patients | <10 incidents/ Patient

10 - 20 incidents/ Patient

>20 incidents/ Patient

Agreed charges for each SLA Breach/Failure as follows:-

Performance failure category

Charges

Major

*kkk

Medium

*kkk

Minor

*kkk
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Provision of a Security and Traffic Management Services for
the Maidstone and Tunbridge Wells NHS Trust

11

2.1

TRAFFIC MANAGEMENT SPECIFICATION

Definitions

In this Service Level Specification the following words and phrases

shall have the following meaning:

Traffic Management Areas

Traffic Management Users

Multi-Site/Priority Staff

Tariffs

Key Objectives

means all car parks and all other
areas designated for parking
including on road parking.

means Patients, Staff and bona fide
Visitors on Trust related-business

means those staff who are required
as part of their duties to travel across
Trust sites

the tariffs, permit fees and
enforcement charges payable by
users of the Car Parks as specified

Contractor shall provide a comprehensive Traffic Management Service
including traffic management across the Trust Site(s). The Contractor

shall:

a) Provide a secure and safe car park environment for Patients,
Staff and bona fide visitors to the hospital, their vehicles and
their property.

b) Manage the car parking areas to maximise the use of the
space whilst minimising the risk of crime.

C) Provide Trust traffic management across the Trust Site(s) to

ensure the free flow of traffic ensuring access to the Facilities

at all times;



3.1

4.1

41.1

4.1.2

4.1.3

4.1.4

4.1.5
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d) Provide an administration Service that controls all parking-
related administration and revenue collection (Staff Car
Parking Permits from yr2).

e) Promote the Trusts Transport Plan by encouraging the use of
sustainable transport modes.

Key Customers

The key customers for this service are:

a) Patients;

b) Staff;

C) Visitors;

d) Emergency Services;

e) The Contractors/Contractors
Process

Scope

The Contractor shall comply with all requirements set out in General
Service Specification relevant to the delivery of the Traffic Management
Service.

In addition to the applicable provisions set in the General Service
Specification, the Contractor shall comply with the Service Standards
and Service Requirements of this Service Specific Specification.

The Contractor shall provide all materials, uniforms, consumables and
maintain parking equipment required to provide the Service and meet
the requirements of this Specific Service Specification. This shall
include but not be limited to all tickets for machines, permits.

The Contractor shall take all reasonable precautions to minimise theft,
injury to Car Park Users or their property within the confines of the Car
Park(s).

The Contractor’s attention is drawn to the following legislation and

guidelines which for the Car Park and Traffic Management Service will
be deemed to be included within the General Standards:
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a) The Management of Violence and Aggression Policy,
b) Staff Car parking Policy
C) Security Policy

d) Fire Policy

e) HTM 07-03 Transport management and car parking

The Contractor shall provide the following services and elements, as
part of the Traffic Management Service so as to meet the Service
Standards:
a) Traffic management; to include the Trust enforcement measures
b) Traffic Management Areas including:
i) Equipment;
ii)  Designated/Priority parking;
iii)  Maintenance Issues;
c) Car park administration including:
i) Revenue collection;
Minimum Service Requirements
4.2.1 Contractor shall provide the Traffic Management Service every
day of the contract period, for the following Hospital sites on planned

and reactive basis as defined in the Response and Rectification Times
described in Table 1 in Appendix A.
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Ref Performance Parameters Performance Remedial Monitoring Method
Failure Period
Category
Traffic Management
SR 01 | The Contractor shall ensure that Major n/a Determined by default.

access/egress and circulation routes for
emergency vehicles (including fire paths)
are safe, clearly marked and free from
vehicular and other obstructions thus
maintaining free flow of traffic at all times.
Emergency Rectification Time in Appendix
A.

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority
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SR 02

The Contractor shall ensure that
access/egress and circulation routes for
non-emergency vehicles are safe, clearly
marked and free from vehicular and other
obstructions thus maintaining free flow of
traffic at all times. Urgent Attendance Time
in Appendix A.

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority

Medium

n/a

Determined by default.
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SR 03 | The Contractor shall ensure all ‘No Major n/a Determined by default.
Parking’ or restricted parking areas are
kept free of unauthorised vehicles or other
obstructions and issue the relevant
enforcement notice. Routine Attendance
Time in Appendix A.

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority
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SR 04

The Contractor shall implement and

administer enforcement policies as agreed

with the Trust. These may include but not

be limited to:

a.) Removal of obstructions.

b.) Recovery of fines / penalties for
inappropriate parking.

c.) issuing of CPN’s

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority

Medium

2 hours

Monthly audit of records.

Determined by default.
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SR 05

The Contractor shall ensure all access
routes, drop off and pick up points are free
from debris or obstructions. Urgent
Attendance Time in Appendix A.

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority

Major

n/a

Determined by default.

Car Parking Areas

SR 06

The Contractor shall operate access /
egress controls to visitor / staff parking to
ensure the tariff structure agreed with the
Trust is implemented.

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority

Major

.Determined by Default
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SR 07

The Contractor shall ensure access /
egress controls to visitor / staff parking do
not cause congestion in leaving or entering
car parks. Urgent Rectification Time in
Appendix A.

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority

Major

n/a

Determined by default.

SR 08

The Contractor shall ensure that ticket
dispensing machines, payment equipment
and the like are stocked, operating and do
not cause disruption to Car Park Users.
Urgent Attendance Time in Appendix A.

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority

Medium

n/a

Daily inspection.

Determined by default.
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SR 09

The Contractor shall ensure current
parking charges and regulations, including
the policy for lost tickets, are clearly
displayed at every entrance to the Car
Parking Areas, and at each payment
station.

Major

. Dally Inspection

Determined by default
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SR 10 | The Contractor shall ensure that all Medium . Determined by default
designated spaces are only used by their
intended user group. Designated spaces
may be required for the following user
groups:

a) patients;
b) priority Staff;
C) Trust Staff;

d) disabled;

e) emergency services;

f) drop-off and delivery areas;
Q) Bicycles and motorcycles.

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority
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SR 11

The Contractor shall undertake weekly
inspections of the fabric and fittings of the
Car Parking Areas and roads within the
Site and report any damage to the
Helpdesk promptly. Such damage may
include but not be limited to:

a) damaged car park or road surface;

b) damaged curbing and footpaths;

C) overhanging or obtrusive
vegetation;

d) faulty street and or car park lighting;

e) worn or damaged road or space
definition markings; and

f) worn or damaged signage.

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority

Medium

1 day.

Weekly inspection record
completed.
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SR 12

The Contractor shall undertake as required
any actions allocated to it arising from the
Transport Plan (e.g. publishing information
on car sharing schemes etc).

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority

Medium

1 day.

Compliance with Transport Plan.

Administration

SR 13

The Contractor shall ensure that all monies
is collected from Pay on Foot and Pay and
Display Machines in accordance with the
agreed schedules

Major

lday

Monthly report submitted to Trust
by due date

SR 14

The Contractor shall ensure that all monies
collected from Pay on Foot and Pay and
Display Machines is processed and placed
into Trust nominated Bank account within 3
Working Days.

Major

lday

Weekly report submitted to Trust
by due date
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SR 15 | The Contractor will notify the Trust of any Major lday Determined by default
discrepancies between audited and actual
amount counted

SR 16 | The Contractor shall provide to the Trust Medium 1 day. Monthly report submitted to Trust

on a monthly basis a report including as a
minimum the following information :

a) ticket sales for each category;

b) trends on Car Park usage;

C) all incidents and crimes within the
Car Parking Areas;

by due date.
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SR 17

The Contractor shall Attend to Car Park
Users making Ad Hoc Service Requests in
the following circumstances, within 15
minutes:

Providing assistance to Car Park Users
to the extent agreed with the Trust (e.qg.
contacting vehicle breakdown services or
local garages, attempting to contact drivers
of vehicles left with their lights on etc).

More than two incidents or one incident
requiring two persons on one site at any
one, due to input specification of 3 persons
per shift on each site suspended all failure
categories for that period. Highest risks are
to take priority

Major

15 minutes

Determined by default.
Justified user complaint.

SR 18

The Contractor shall provide guidance to
the Trust on how to achieve the current
Association of Chief Police Officer’s Safer
Parking Scheme (Park Mark) Award.

Medium

6 months

Annual audit.
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Appendix A
Table 1 Attendance Time

Emergency Immediate ( less than 5 minutes)
Urgent Less than 15 minutes
Routine Less than 45 minutes

Emergency = Risk to life and personal safety and other incidents where a crime is being committed.

Urgent = Other risk to personal safety and or recent security breaches including loss or damage to property.
Routine = Other security breaches
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Appendix B

CURRENT CASH COLLECTION FREQUENCIES - PATIENTS AND

VISITORS CAR PARKS

Removed for

security reasons

Key Performance Indicators

KPI Key Performance Indicator Performance Range

Ref Green Amber

K01 No. of complaints per 1000 car park <10 no. 10 - 15 no.
movements per month

K02 No. of crime incidents per 1000 car park <1 no. 1-5n0

movements per month

Agreed charges for each SLA Breach/Failure as follows:-
Performance failure category Charges
Major *hk
Medium Foxk
Minor Fhx

Chairman: Tony Jones Chief Executive: Glenn Douglas

Trust Headquarters: Maidstone Hospital, Hermitage Lane, Maidstone, Kent ME16 9QQ
Telephone: 01622 729000/01892 823535 Fax:01622 226416
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If you have any queries about this letter please do not hesitate to contact me.

Please remember to quote the reference number above in any future
communications.

If you are unhappy with the service you have received in relation to your
request and wish to make a complaint or request a review of our decision, you
should write in the first instance to:

Mr Glenn Douglas

Chief Executive

Maidstone and Tunbridge Wells NHS Trust
Maidstone Hospital

Hermitage Lane

Maidstone

Kent ME16 9QQ

If you are not content with the outcome of your complaint you may apply
directly to the Information Commissioner for a decision. Generally the
Information Commission cannot make a decision unless you have exhausted
the complaints procedure provided by the Chief Executive’s Office. The
Information Commissioner can be contacted at:

The Information Commissioner’s Office
Wycliffe House

Water Lane

Wilmslow

Cheshire

SK9 5AF

Yours sincerely

Gail Spinks
Head of Information Governance



FOI Applicant Feedback

Maidstone & Tunbridge Wells NHS Trust constantly reviews the services that
we provide in order to ensure that we deliver the highest quality possible to
our service users. In order to assist with this process we would ask you
please to take a couple of minutes to provide us with some feedback with
regard to the FOI service that you have been provided.

FOI Request reference Number

Did you find it easy to make a request for information? Yes/ No

Did you receive an acknowledgement within a reasonable timeframe? Yes/ No

Are you satisfied that your request was dealt within a timely manner? Yes/ No

Did the response content address the requirement of your request? Yes/ No

What if anything do you feel the Trust could do differently to improve the FOI service
for the benefit of our service users?

Please send this completed form to:

Mtw-tr.foladmin@nhs.net or

G Spinks

Head of Information Governance
Maidstone & Tunbridge Wells NHS Trust
Maidstone Hospital

Hermitage Lane

Maidstone

Kent ME16 9QQ

Chairman: Tony Jones Chief Executive: Glenn Douglas
Trust Headquarters: Maidstone Hospital, Hermitage Lane, Maidstone, Kent ME16 9QQ
Telephone: 01622 729000/01892 823535 Fax:01622 226416
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