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1.

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

This Agreement will commence on:

and will terminate on:

This Agreement is made between:

and;

For the provision of:

In respect of:

Address for formal con

(Service Purcha

Devon

County Council
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AUTHORISED SIGNATORY TO THE AGREEMENT - RETURN FORM

As per date this Return Form is signed.

(Section A: clause 1.9)

Subject to Section B: Standard Conditions, clauses

10,11,12
Devon County Council ty Hall, Topsham Road,
X2 4QR
( e Purchaser)

[Provider Enter Name of Home and Address]

v
’ (the ServiMr)

[Parent Company Name, Address and Company Number]

into residentmand nursing

homes

So re place

(the Service)

\ Identify the specific care home — e.g. name, address,
-
\ registration number]

procurementpeople-mailbox@devon.gov.uk

[Service Providers Details]

Signature:
Provider: Date:
This Agreement is Name:
signed by the duly
Authorised Position:
Signatory on behalf Signature:
of the Service
Purchaser: Date:

[Name]

[Position]

[Signature]

[Date]


mailto:procurementpeople-mailbox@devon.gov.uk
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Devon

OF TERMS County Council
2. DEFINITIONS OF TERMS
2.1 In this Agreement the following words and expressions shall have the following meanings:

“ADASS National Competence
Framework for Safeguarding
Adults”

“Affected Party”

“Agency Staff”

“Agreed Purposes”

“Agreement”

“Agreement Period”

means the Association of Directors of Adult Social Services
competency framework that maps out the competencies required

by all Staff to work to safeguard vulnerable adults from abuse.

means the given to the term in Section B: Standard Terms, clause
15.2.

means as defined in the UK Agency Workers Regulations 2010 as
an individual who:
a. issupplied by a temporary work agency to work temporarily for
and under the sdpervision and directionof a hirer.
b. has a contract with the temporary work agency, which can be
either:
(i) a contract of employment with the agency, or

(i) any other.contractto perform work or services personally.

The individual is not self-employed but works under an
employment contract with a temporary work agency. The hirer is
responsible for managing the“individual's work and day-to-day
activities during their assignment. The temporary work agency

initiates or is involved as an intermediary in arranging the work.

means in relation to data processed for the purpose of providing
residential and nursing care from the Service Provider while the
Data Subject remains in the care of that provider. The purpose is
statutory under the Care Act 2014 and other relevant legislation
and regulation. Data will be stored securely and may be shared
with health providers where necessary. The origin of the data is
ongoing assessment and review. Data will be made available to
the data Controller when required for an Information disclosure
request. This also includes the use of CCTV as per Section C:

Particulars, clause 21.

means this Agreement, for social care placements into residential
care and nursing homes, which consists of Section A: Authorised
Signatory to the Agreement and Definitions of Terms, Section B:
Standard Conditions, Section C: Particular Conditions and Section

D: Service Specification and any appendices listed in the contents.

means the period of the Agreement from its commencement date

as shown in Section A: Authorised Signatory to the Agreement and
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“‘Approval” and “Approved”

“Assessed Charge”

“Auditor”

“Authorised Individual”

“Authorised Signatory”

“Best Interest”

“Caldicott Principles”

“Capacity Tracker”

“Care Act”

“Care Direct Plus (CDP)”

Devon

County Council

Definitions of Terms, clause 1.1 and its termination date as shown
in Section A: Authorised Signatory to the Agreement and

Definitions of Terms, clause 1.2.
means the written consent of the Service Purchaser.

means an amount calculated by a Devon County Council financial
assessment in accordance with statutory regulations and policy,

that the Service User must contribute towards their care.
means an auditor appointed by the'Service Purchaser.

means the Service Purchaser's) representative(s) entering a
residential care and nursing home whe has been given the legal
authority to perform_specific duties and responsibilities related to
the care and support of service users. This authority is typically

granted under the Care Act 2014 and other relevant legislation.

means the persons who are entitled to sign this Agreement on

behalf of the Service Purchaser and the Service Provider.

means as per.the Mental Capacity Act 2005 (MCA), this covers any
decision made, or action taken on behalf of a Service User who
lacks the mental capacity to,make that decision for themselves. An
act done, or decision made, under the MCA for or on behalf of a
person who lacks capacity must be done, or made, in their best

interests. Please refer to s4 of the Mental Capacity Act (2005).

means-a set”of standards identified by the 1997 Caldicott
Committee, which govern the use of personally identifiable
Information in the health service and councils with social services

responsibilities.

means Section 277A of the Health and Care Act 2022 enabling the
Secretary of State to require regulated providers of adult social
care to provide information relating to themselves; their activities in
connection with provision of adult social care in England; persons

to whom they have provided such care.
means the Care Act 2014 (and any subsequent legislation).

means the assessment, review, brokerage, and the arranging
support team (including bed bureau) teams based in the three

locality areas (Eastern, Southern and Northern) covering Devon or
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“Care Practitioner”

“Care Quality Commission (CQC)”

“Change of Control”

“Commencement Date”

“Complaints Procedure”

“Confidential Information”

“Contract Year”

“Controller, Processor, Data Subject,
Personal Data, Personal Data
Breach, Processing and

Appropriate Technical and

Organisational Measures”

“Data Discloser”

Devon

County Council

any subsequent title given to teams dealing with adult social care

services.

means the person appointed by the Service Purchaser to assess
need and to plan, arrange, monitor and Review Services for

Service Users.

means the independent regulator of health and social care in
England who regulates care provided by NHS, local authorities,

private companies, and voluntary organisations.

means any change of controlavithin the meaning of Section 1124
of the Corporation Tax Act2010.

means the date specified in Section A: Authorised Signatory to the
Agreement and Definitions of Terms, clause 1:1, which is the first
date on which the Service Provider is obligedto provide the

Services as per this Agreement.

means a procedure for' Service Users or their representatives to
faise ‘complaints, concerns or issues regarding the way or the
manner in which the Services have been delivered to Service

Users.

means any. information which has been designated as confidential
by either' Party in writing or that ought to be considered as
confidential(hewever it is conveyed or on whatever media it is
stered) including, information the disclosure of which would, or
would be likely to, prejudice the commercial interests of any
person, trade secrets, Intellectual Property Rights and know-how
of either Party and all Personal Data and sensitive Personal Data

within the meaning of Data Protection Legislation.

means a period of 12 months commencing on the Commencement

Date and/or each anniversary of the Commencement Date.

means the meaning given in the Data Protection Legislation.

means a party that discloses Shared Personal Data to the other

party.
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“Data Loss Event”

“Data Protection Impact Assessment”

“Data Protection Legislation”

“Day Opportunities Spot Contract

“Default Notice”

“Default”

“Deprivation of Liberty Safeguards”

“‘DSAS”

“Environmental Information

Regulations”

“Equality Act”

Devon

County Council

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

Data Breach.

means an assessment by the Controller of the impact of the

envisaged processing on the protection of Personal Data.

means:-

a. the UK GDPR, the LED and any applicable national
implementing Laws astdamended from time to time.

b. the DPA 2018 (and regulations madeithereunder) to the extent
that it relates to processing of Personal Data and privacy;

c. all applicable Law about the processing of Personal Data and

privacy:

means the Service Purchaser’s contract for non-CQC regulated
activities where Service Users, who have been identified as having
saocial care, needs, can_participate in group-based activities
alongside others.»These needs can typically be met without the
care and support activities_falling under the CQC's definition of

regulated activities.

means a notice which either Party issues to the other which sets
out.the nature of the Default and the time scale in which it must be
put-right. Any, such time scale must be reasonable in all the

circumstances.

means any failure by either Party to perform its obligations under

this Agreement

means the safeguards introduced into the Mental Capacity Act
2005 through the Mental Health Act 2007 to protect the interests of
an extremely vulnerable group of individuals.

means Devon Safeguarding Adults Service.

means the Environmental Information Regulations 2004 together
with any guidance and/or codes of practice issued by the
Information Commissioner or relevant government department in

relation to such regulations.

Means the Equality Act 2010 (or any other subsequent legislation)
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“Extras”

“First Party Top-Up”

“Fixed Term Placement”

“‘FOIA”

“Force Majeure”

“Fraud”

“Good Industry Practice”

Devon

County Council

means additional services or support that go beyond the basic care
and support needs identified in a Service User's Your Care and
Support Plan. These might include services, such as:
= Additional therapies (e.g., physiotherapy, occupational
therapy)
= Recreational activities (e.g., social clubs, outings)
= Supplemental health services (e.g., dental, vision care)

= Hairdressing / dry-cleaning

These Extras are often designed to manage or prevent conditions
and improve overall well-being, but they are not considered

essential or core serviceS under the Care Act.

means a contribution agreed to and paid bysthe Service User, in
addition to their Assessed Charge where they have exercised a

choice in selecting a care home:

means a placement of a Service User on a temporary arrangement

fofia.specified period.

means the Freedom of Infermation Act 2000 and any subordinate
legislation made under this Actfrom time to time, together with any
guidance\ and/or codes ofwpractice issued by the Information
Commissioner or relevant government department in relation to

such legislation.

means any event or occurrence which is outside the reasonable
contral of thesRarty concerned and which is not attributable to any
act or failure to take preventative action by that Party, including fire;
flood; violent storm; plagues (including epidemics and pandemics)
explosion; malicious damage; armed conflict; acts of terrorism;
nuclear, biological or chemical warfare; or any other disaster,
natural or man-made, but excluding any industrial action occurring

within the Service Provider's organisation.

means any offence under Laws creating offences in respect of
fraudulent acts or at common Law in respect of fraudulent acts in
relation to this Agreement or defrauding or attempting to defraud
or conspiring to defraud a Contracting Authority or the Service

Purchaser.

means adhering to the highest standards of care, ensuring
compliance with Laws and regulations, ensuring all activities meet

legal requirements and industry regulations. Providing high-quality
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“Health Service Agreement

“Historic YCSP

“Hospital Discharge

“Information

“Initial Period

“Intellectual Property Rights

“Law

”

Devon

County Council

care that meets the needs of residents, including medical,
emotional, and social support. Employing well-trained and
experienced staff who follow best practices. Maintaining a safe
environment that respects the dignity and rights of residents.
Regularly updating practices based on the latest research and

feedback to improve care quality standards.

means a form used for Hospital Discharge placements and issued
by the Service Purchaser incorporating the Service User's care
plan and specifying the Servicesto be delivered by the Service
Provider to an individual Service, User made pursuant to this

Agreement.

means a form incorporating a Service WUser's care plan and
specifying the setrvice to be delivered by the 'Service Provider to an
individual made under the terms and conditions»of a previous
agreement (and separate 10 this Agreement) made between the

Service Provider and Service Purchaser.

means a,Service User has completed their acute medical care and
is leaving the acute setting to move to an environment best suited
to meet\any ongoing health and care needs they may have. For
residential,care, this means atemporary placement for a specified
period, of.community bed-based care, pending assessment of any

longer-term care needs.
means,the meaning given under section 84 of the FOIA.
means the first 28 days of a long-term placement.

means patents, inventions, trademarks, service marks, logos,
design rights (whether registerable or otherwise), applications for
any of the foregoing, copyright, database rights, domain names,
trade or business names, moral rights and other similar rights or
obligations whether registerable or not in any country (including but
not limited to the United Kingdom) and the right to sue for passing
off.

means any applicable Act of Parliament, subordinate legislation
within the meaning of Section 21(1) of the Interpretation Act 1978,
exercise of the royal prerogative, enforceable community right
within the meaning of Section 2 of the European Communities Act

1972, regulatory policy, guidance or industry code, judgment of a
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“LED"

“Long Term Placement”

“Mental Capacity”

“Month”

“NHS Continuing Healthcare (NHS
CHC)”

“‘NHS-Funded Nursing Care (FNC)”

“Parent Company”

“Permitted Recipients”

“Party” or “Parties”

“Persistent Default”

“Price”

Devon

County Council

relevant court of Law, or directives or requirements of any

Regulatory Body of which the Service Provider is bound to comply.
means the Law Enforcement Directive (Directive (EU) 2016/680).

means a placement where the Service User will reside in a
residential care and/or nursing home for an extended period, often

indefinitely.
means as defined under the Mental Capacity Act 2005 (MCA).
means calendar Month.

means (as per the Natiohal Framework for NHS Continuing
Healthcare and NHS funded Nursing Care) a package of ongoing
care that is arranged and funded solely by, the National Health
Service (NHS) where the individual has been assessed and found
to have ad{primary health need’ as set outtinhthis National
Framework. Such eare is provided to an individual aged 18 or over,
to meet health and associated social care needs that have arisen

as a result of disability,-aceident, or illness.

means a provision.where the NHS contributes to the cost of nursing
care ‘for, individuals living in nursing homes. This funding is

specifically. fof the nursing care’component of the fees.

means any company which is the ultimate Holding Company of the
Service Provider. The term "Holding Company" shall have the
meaning, ascribed in Section 736 of the Companies Act 1985 or

any statutory re-enactment or amendment thereto.

means the parties to this Agreement, the employees of each Party,
any third parties engaged to perform obligations in connection with

this Agreement.

means those individuals or organisations listed in Section A:
Authorised Signatory to the Agreement and Definitions of Terms,

clauses 1.3 and 1.4.

means where either Party has committed more than two Defaults
during any period of six consecutive Months, whether these are the

same Defaults or different Defaults.

means the price for the provision of the Services set out or
otherwise calculated in accordance with Appendix One -

Residential and Nursing Homes Placement Fees.
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“Prohibited Act”

“Protective Measures”

“Quality Standards”

Devon

County Council

means:

a. to directly or indirectly offer, promise or give any person
working for or engaged by the Service Purchaser or its
members, a financial or other advantage to:

(i) induce that person to perform improperly a relevant
function or activity; or

(i) reward that person for improper performance of a relevant
function or activity;

b. to directly or indirectly request, agree to receive or accept any
financial or other advantage as an inducement or a reward for
improper performancé of a relevant function or activity in
connection with this,Agreement;

c. an offence:

() underthe Bribery Act 2010 (or any legislation repealed or
revoked by such Act);

(i) under legislationfor common law concerning fraudulent
acts; or

(i) defrauding, attempting to defraud or conspiring to defraud
the Serviee Purchaser; or

d. any activity, practicesor conduct which would constitute one of
the'offences listed under (€) above if such activity, practice, or
conduct had been carried out in the UK.

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

measures adopted by it.

means the standards defined by the Service Purchaser, this
Agreement, and any additional standards from the Service
Provider, ensuring compliance with Care Quality Commission
(CQC) requirements, safeguarding procedures. This includes
following CQC regulations on notifiable incidents, adhering to
safeguarding guidelines to safeguard adults. The Service Provider
is responsible for effective incident reporting, continuous service
improvement, and participating in monitoring and audit activities to

maintain accountability and quality of care.



SECTION A: AUTHORISED SIGNATORY TO THE AGREEMENT AND DEFINITIONS

OF TERMS

“Regulatory Body” or “Regulatory

Bodies”

“Relevant Requirements”

“Replacement Provider”

“Request for Information”

“Return Form”

“Review”

“Risk Assessment”

“Serious Default”

“Service Descriptors”

“Service Provider Personnel’

“Service Provider”

Devon

County Council

means those government departments and regulatory, statutory,
and other entities, committees, ombudsmen, and bodies which,
whether under statute, rules, regulations, codes of practice or
otherwise, are entitled to regulate, investigate, or influence the
matters dealt with in the Agreement or any other affairs of the

Service Purchaser.

means all applicable Law relating to bribery, corruption, and fraud,
including the Bribery Act 2010 and‘any guidance issued by the
Secretary of State for Justice pursuant to section 9 of the Bribery
Act 2010.

means any third-partysService Provider appointed by the Service
Purchaser to provide any Services which are, substantially similar
to any of the Services and which the Service Purchaser receives
in substitution for any of the Services following, the expiry,
termination, or partial termination of the Agreement.

meéans the meaning set out in the FOIA or the Environmental

Information,Regulations as relevant.

means the signed copy of the'document in Section A: Authorised

Signatary.to the Agreementiand Definitions of Terms, clause 1.
means a Review of a Service Users requirements.

means an assessment which identifies the dangers to Service
UserspStaff and the community and should include actions to be

taken by'the Service Provider to minimise each risk.

means a Default which materially prejudices the health, safety or

welfare of a Service User or Service Users.

means the descriptions that defines the various service groups and
will be used by CDP teams to assess the needs of Service Users
to support the placement into a residential care and/or nursing

home.

means all directors, officers, employees, agents, consultants, and
contractors of the Service Provider and/or of any sub-contractor
engaged in the performance of its obligations under this
Agreement.

means the individual or organisation responsible for providing the
Service, as set out in Section A: Authorised Signatory to the

Agreement and Definitions of Terms, clauses 1.4.
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“Service Purchaser”

“Service Record Form”

“Service Specification”

“Service User”

“Service” or “Services”

“Shared Personal Data”

“Staff Vetting Procedures”

“Staff”

“TECS”

“Third Party Top-Ups”

Devon

County Council

means Devon County Council or any successor and any other

organisation with responsibility for purchasing the Service.

means the form completed by the Service Provider showing the

use of the Service by Service Users.

means the details of the Service to be provided, which form Section

D: Service Specification of this Agreement.
means an individual who uses the Service under this Agreement.

means the services provided infaccordance with the conditions of
this Agreement and the Senvice Specification and the Appendices.

means the personal data to be shared between the parties under
Section B: Standard Conditions, clause 28.2, of this Agreement.
Shared Personal Data shall be confined to the following categories

of information relevant to the following categories of data subject:

Personal data -
= o ldentifiers such'as name, postal address and email address;
=  Bankaccounts

= * Nationallnsurance Numbers

Sensitive Personal Data -
*= Biometric data Genetic data
= Political opinions
= Racial or ethnic origin
= Religious or philosophical beliefs
= Sexuallife
= Sexual orientation

=  Trade union membership

means the vetting procedures more particularly described in

Section C: Particular Conditions, clauses 7.1 to 7.12.

means all persons employed, including any volunteers, by the
Service Provider to perform its obligations under the Contract
together with the Service Provider's servants, agents, and
suppliers used in the performance of its obligations under the

Agreement.
means Technology Enabled Care and Support

means a payment made by an individual or organisation who is not

the Service User in addition to the Assessed Charge made by the
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Service User and Devon County Council towards the cost of the

Weekly fee.
has the meaning given to it in section 3(10) (as supplemented b

“UK GDPR” . g g ' ( ) ( pp y
section 205(4)) of the Data Protection Act 2018.

B means value added tax in accordance with the provisions of the
Value Added Tax Act 1994.
means a continuous period of seven days, often starting on a
“Week”

specific day (e.g., Monday to Su

“Working Days”

means between 9.00am a Monday to Friday inclusive
but does not include a Bank Holidays or public

holidays.

“Your Care and Support Plan”

means a docu er incorporating

ement. Where the Your Care and

spect of an individual Service User, it
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SECTION B: STANDARD CONDITIONS

INTERPRETATION

The interpretation and construction of this Agreement shall be subject to the following provisions:

1.11

11.2

1.1.3

1.14

115

1.1.6

words importing the singular meaning include where the context so admits the plural

meaning and vice versa.

words importing the masculine include the feminine and the

reference to a clause is a reference to the whole of th e unless stated otherwise.

references to any statute, enactment, order, reg er similar instrument shall be

the words "include", "in

unless otherwise stated, any policies, guidelines, or other documents referenced in this
Agreement must be accessed through the links provided on the designated webpages in
real-time. The Service Provider shall acknowledge that these documents may be updated
periodically, and it is the Provider's responsibility to review the most current versions

available through the provided links at the time of access.
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ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding between the Parties in respect
of the matters dealt with in it and supersedes, cancels, or nullifies any previous agreement between

the Parties in relation to such matters.

Each of the Parties acknowledges and agrees that in entering into this Agreement it does not rely on,
and shall have no remedy in respect of, any statement, representation, warranty or undertaking

(whether negligently or innocently made) other than as expressly set out in this Agreement.

Nothing in Section B: Standard Conditions, clauses 2.1 or 2.2 _shall operate to exclude Fraud or

fraudulent misrepresentation.

In the event of and only to the extent of any conflict between the Your‘Care and Support Plan/ Health
Service Agreement (if applicable), the clauses of thiS Agreement and any document referred to in

those clauses, the conflict shall be resolved in aceordance with the following order, of precedence: -

Your Care and Support Plan/ Health Service Agreement (if@pplicable).
Return Form

the clauses of this Agreement; and

a o o p

any other document referred to in thexelauses of this Agreement.

PROVIDER'S STATUS

At all times duringdthe term of this Agreement, the Service Provider shall be an independent provider
and nothing in' this Agreement shall create'a contract of employment, a relationship of agency or
partnership or.a jeint venture between the Parties,and, accordingly, neither Party shall be authorised
to act in the name of;, or on behalf of, oretherwise bind the other Party save as expressly permitted

by«the termsof this Agreement.

SERVICE PURCHASER'S OBLIGATIONS

Saveas otherwise expressly provided, the obligations of the Service Purchaser under this Agreement
are obligations of the Service Purchaser in its capacity as a contracting counterparty and nothing in
this Agreement shall‘'operate as an obligation upon, or in any other way fetter or constrain the Service
Purchaser in‘any other capacity, nor shall the exercise by the Service Purchaser of its duties and
powers in any other capacity lead to any liability under this Agreement (howsoever arising) on the part

of the Service Purchaser to the Service Provider.

NHS FUNDED NURSING CARE (FNC) AND NHS CONTINUING HEALTHCARE (CHC)

This Agreement covers responsibilities of adult social care needs by the local authority. Where Service

Users are assessed to be eligible for FNC or CHC, the Service Provider will be required to sign up to
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the NHS Devon Nursing Home contract to cover the required services; for the avoidance of doubt,
FNC and CHC are not within the scope of this Agreement.

NOTICES AND FORMAL COMMUNICATIONS

Except as otherwise expressly provided within this Agreement, no notice or other communication from
one Party to the other shall have any validity under this Agreement unless made in writing by or on

behalf of the Party sending the communication.

Any notice or other communication which is to be given by either Party to the other shall be given by
letter (sent by hand, post, registered post or by the recorded delivery Service) or electronic mail. All
formal communications concerning this Agreement shall be made using the contact details in Section

A: Authorised Signatory to the Agreement and Definitions of Terms, clause 1.7 and 1.8.

Provided the relevant communication is not returnedf@s undelivered, the notice or.communication shall
be deemed to have been given two (2) Working/Days after the day on which the letter was posted, or
within four (4) Working Days, in the case of electronic mail or hand,delivery or sooner where the other

Party acknowledges receipt of such letters or itemof electronic mail.

The Service Provider shall informethesService Purchaser in writing, within one week’s notice of any
change to the contact details provided in Section A: Authorised Signatory to the Agreement and

Definitions of Terms, clauses 1.4, 1.6'0r\1.8.

MISTAKES IN INEFORMATION

The Service!Provider shall be responsible for the accuracy of all documentation and Information
supplied to the Service Purchasersby the Service Provider in connection with the provision of the
Services and shall"pay.the Service Purchasemany extra costs reasonably incurred by the Service

Purchaseras axesult of any discrepancies, errors, or omissions therein.

VARIATIONS

No‘amendment or variation of this Agreement shall be effective unless it is in writing and signed by
the authorised representatives of both Parties and is expressed to be for the purpose of such

amendment orvariation.

SUB-CONTRACTING AND ASSIGNMENT

The Service Provider shall not assign, novate, subcontract, or otherwise dispose of any of his rights
and duties under this Agreement to any individual or organisation without the prior written consent of
the Service Purchaser, except for the hiring of Agency Staff in cases of emergency or to cover
absence. All Agency Staff shall be subject to the same vetting arrangements as Staff employed directly
by and under the responsibility of the Service Provider. The Service Provider shall remain responsible

for full regulatory compliance in relation to this.
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Should the Service Provider novate the contract to a third party, the Service Purchaser reserves the
right to charge the Service Provider a fee as a condition of consenting to the novation. This fee may
be charged for intra-company group transfers for restructuring purposes or other reasons, such as the

provider exiting the market.

The Service Purchaser will inform the Service Provider of the set fee upon notification of the request

to novate the Agreement.

Where the Service Purchaser has consented to the Service Provider sub-contracting any part of the
Service, the Service Provider shall remain responsible for the acts, omissions, Defaults, and neglect

of any sub-contractor as if they were its own acts and omissions.

The Service Provider shall remain responsible for any tax liabilities arising from sub-contracting any

part of the Service.

Where in agreement with the Service Purchaser the Service is sub-contracted to individuals who are
self-employed, the Service Provider is responSible for ensuring that such individuals are properly

trained, supervised, and insured in accordance with Section BiStandard Conditions, clause 21.

Notwithstanding the Service Provider’s obligations at Section B: Standard Conditions, clause 11.2, the
Service Provider shall inform the Serviece Purchaser of any intention to undergo a Change of Control,

giving a minimum notice of at least28,days ofisuch intention.

For the avoidance of doubt, the Service Purchaser maypat its discretion, assign, novate, or otherwise
dispose of any or all.of its rights, obligations, and liabilities under,this Agreement to a body other than
the Service Purchaser whichperforms any of the functions that previously had been performed by the

Service Purchaser.

TERMINATION ON DEFAULT

If either Party considers that the other is in Default of their obligations under this Agreement, they shall
issue a Default Notice setting out the nature of the Default and, if the Default is capable of remedy,

specifying a reasonahle timescale within which the Default shall be put right.

If the Default has not been put right within the specified time frame, or the Default is not capable of
remedy then the Party which issued the Default Notice will be entitled to terminate this Agreement
and/or the YournCare and Support Plans/Health Service Agreements (if applicable) by giving the other
Party not less than three Months’ written notice. Alternatively, the Party which issued the Default
Notice shall be entitled to withdraw from this Agreement that part of the Service which is the subject

of the Default Notice.

If the Default is a Serious Default or a Persistent Default (in either case, the Default Notice must say
s0), then the Party which issued the Default Notice will be entitled to terminate this Agreement and
the Your Care and Support Plans/Health Service Agreements (if applicable) immediately on notice
and, in the case of the Service Purchaser, take whatever other action may reasonably be deemed

necessary to protect the health, safety or welfare of any or all of the Service Users.



SECTION B: STANDARD CONDITIONS

10.4

10.5

10.6

10.7

11.

111

Devon

County Council

The Service Purchaser may issue a Default Notice where the Service Provider receives an overall
Inadequate rating (or equivalent) from CQC (or any successor bodies), or where the overall rating is

requires improvement (or equivalent) with 1 or more domains rating inadequate.

Where appropriate the Service Purchaser may also inform any relevant Regulatory Bodies or other
local authorities, about the Serious Default referred to in Section B: Standard Conditions, clause 10.3

or temporarily or permanently remove the Service Provider from any list of approved providers.

In the event that through any Default of the Service Provider, data transmitted or processed in
connection with the Agreement is either lost or sufficiently degraded@sito be unusable, the Service
Provider shall be liable for the cost of reconstitution of that data and shall reimburse the Service
Purchaser in respect of any charge levied for its transmisSion and any other costs charged in
connection with such Default.

Save where Section C: Particular Conditions, clause 42 (Recovery of Sums Due) applies, if the Service
Purchaser fails to pay the Service Provider undisputed sums of money when due, the Service Provider
shall notify the Service Purchaser in writing of such failure to payalf the Service Purchaser fails to pay
such undisputed sums within ninety (90) Working Days of thé date of such written notice, the Service

Provider may terminate the Agreement in writing with.immediate effect.

TERMINATION ON INSOLVENCY, CHANGE:©F CONTROL, AND BREACH OF WARRANTIES

The Service Purchaser.may terminate this\Agreement and the Your Care and Support Plans/ Health
Service Agreements (if applicable) with immediate effect by giving notice in writing to the Service
Provider wheret-

a. the Service Provider suspends, or threatens to suspend, payment of its debts or is unable to pay
its debts as they fall due or admits inability to pay its debts or (being a company or limited liability
partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency
Act 1986 OR (being ‘an individual) is deemed either unable to pay its debts or as having no
reasonable praspect of so doing, in either case, within the meaning of section 268 of the
Insolvency Act 1986 OR (being a partnership) has any partner to whom any of the foregoing apply;

b. “theService Provider commences negotiations with all or any class of its creditors with a view to
rescheduling any’ of its debts, or makes a proposal for or enters into any compromise or
arrangement with its creditors other than (being a company) for the sole purpose of a scheme for
a solvent amalgamation of the Service Provider with one or more other companies or the solvent
reconstruction of the Service Provider;

c. the other party applies to court for, or obtains, a moratorium under Part Al of the Insolvency Act
1986;

d. apetition is filed, a notice is given, a resolution is passed, or an order is made, for, or in connection
with, the winding up of the Service Provider (being a company, limited liability partnership or
partnership) other than for the sole purpose of a scheme for a solvent amalgamation of the Service

Provider with one or more other companies or the solvent reconstruction of the Service Provider;
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e. an application is made to court, or an order is made, for the appointment of an administrator, or if
a notice of intention to appoint an administrator is given or if an administrator is appointed, over
the Service Provider (being a company, limited liability partnership or partnership);

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

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

h. the Service Provider (being an individual) is the subject of a bahkruptcy petition, application, or
order;

i. acreditor or encumbrancer of the Service Provider attaches ortakes possession of, or a distress,
execution, sequestration, or other such process is levied or enforced on,or sued against, the whole
or any part of the Service Provider’s assets and such attachment or‘proeess is not discharged
within 14 days;

j. any event occurs, or proceeding is takeng with respect to the,Service Provider, invany jurisdiction
to which it is subject that has an effect equivalent or similar to any of the events mentioned in
Section B: Standard Conditions, clause 11.1(a) to clause 11.1(j) (inclusive); or

k. the Service Provider suspends or ceases, or threatens to suspend or cease, carrying on all or a

substantial part of its business.

In addition to the Service Provider’s obligations at Section, B: Standard Conditions, clause 9.7, the
Service Provider shall notify the Service Purchaser immediately if the Service Provider undergoes a
Change of Control. The Service Purchaserimay terminate this Agreement and/or the Your Care and
Support Plans/Health Service/Agreements (if applicable) by giving notice in writing to the Service

Provider with immediate effect withinisix.(6) Months of:

a.«'being notified that a Change of Control"has occurred; or

b. “where nonotification‘has,been made, the date that the Service Purchaser becomes aware of the
Change of Control,

but,shall not be permitted to terminate where the prior written approval of the Service Purchaser was

granted before the Change of Control.

Without ‘affeeting any other right or remedy available to it, the Service Purchaser may terminate this
Agreement andithe Your Care and Support Plans/ Health Service Agreements (if applicable) with
immediate effect by giving written notice to the Service Provider if any warranty given by the Service
Provider in Section B: Standard Conditions, clause 24 (Warranties) of this Agreement is found to be

untrue or misleading.

If this Agreement is terminated by the Service Purchaser for cause then subject to Section B: Standard
Conditions, clause 21.4, such termination shall be at no loss or cost to the Service Purchaser and the
Service Provider hereby indemnifies against any such direct loss or costs which the Service Purchaser
may suffer as a result of any such termination for cause including the cost of procuring and

implementing replacement services.
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TERMINATION FOR OTHER REASONS

It is hoped that it will not become necessary to end this Agreement and the Your Care and Support
Plans/Health Service Agreements (if applicable) as a result of either Party not keeping to its
obligations. The Service Provider shall notify the Service Purchaser immediately if temporarily unable
to meet the conditions of this Agreement. This will not necessarily affect the continuation of the
Agreement, and the Service Purchaser may at its absolute discretion assist the Service Provider in

continuing to provide the Service.

Either Party shall have the right to terminate the Agreement and/or the Your Care and Support Plans/
Health Service Agreements (if applicable) for any reason. Thisfmust be done via a formal notice in

writing, giving not less than (3) three Months’ notice and stating the reasons for this action.

In the event of the Service Provider giving notice in aceordance with Section,B: Standard Conditions,
clause 12.2 to the Service Purchaser then the Service Purchaser will make appropriate arrangements
for Service Users to transfer to alternative accommodation and the Your Care and Support Plans/
Health Service Agreements (if applicable) shall end on the date on which the Service User vacates

the home or sooner.

The Service Purchaser shall be entitlechto end the Agreement and any Your Care and Support Plans/
Health Service Agreements (if applicable) with immediate effect where the Service Provider has
committed an offence under the Bribery, Act 2010 onSection 117 (2) of the Local Government Act
1972 or the Equality Aet2010.

CONSEQUENCES OF EXPIRY OR TERMINATION

Where the Service Purchaser terminates this Agreement and/or any Your Care and Support Plans/
HealthwService Agreements (if applicable) under Section B: Standard Conditions, clause 10
(Termination onDefault), clause 11 (Termination on Insolvency, Change of Control, and Breach of
Warranties) or clause 28 (Data\Protection) and then makes other arrangements for the provision of
Services, the Service Purchaser may recover from the Service Provider the cost reasonably incurred
of making those other arrangements and any additional expenditure incurred by the Service Purchaser
throughout the remainder of the term of this Agreement. The Service Purchaser shall take all
reasonable steps tosmitigate such additional expenditure. Where this Agreement or the Your Care and
Support Plans/Health Service Agreements (if applicable) are terminated under Section B: Standard
Conditions, clause 10 (Termination on Default), no further payments shall be payable by the Service
Purchaser to the Service Provider until the Service Purchaser has established the final cost of making

those other arrangements.

Save as otherwise expressly provided in this Agreement or the Your Care and Support Plans/Health

Service Agreements (if applicable):

a. termination or expiry of this Agreement or the Your Care and Support Plans/Health Service

Agreements (if applicable) shall be without prejudice to any rights, remedies or obligations accrued
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under this Agreement or the Your Care and Support Plans/Health Service Agreements (if
applicable) prior to termination or expiration and nothing in this Agreement or the Your Care and
Support Plans/Health Service Agreements (if applicable) shall prejudice the right of either Party
to recover any amount outstanding at such termination or expiry; and

b. termination of this Agreement or the Your Care and Support Plans/Health Service Agreements (if
applicable) shall not affect the continuing rights, remedies or obligations of the Service Purchaser
or the Service Provider under Section B: Standard Condition, clauses 13 (Consequences of Expiry
or Termination), 17 (Governing Law), 20 (Cumulative Remedies), 21 (Liabilities and Indemnities),
28 (Data Protection), 29 (Confidential Information), 30 (Freedom of Information) and 32
(Prevention of Fraud and Bribery); Section C: Particulart Conditions, clauses 11 (Payment

Arrangements and VAT) and 12 (Recovery of Sums Dug).

Where this Agreement is terminated howsoever arisinggthe Service Providenshall cooperate fully with
the Service Purchaser and provide all reasonablefassistance to ensure an-orderly migration of the

Services to the Service Purchaser, or, at the Service Purchaser’s request, a Replacement Provider.

On the termination of this Agreement and/or‘the, Your Care and Support Plans/Health Service
Agreements (if applicable) for any reason, the Service' Provider shall, at no cost to the Service

Purchaser:

a. immediately return to the Service, Purchaser. all Confidential Information, Personal Data and
sensitive Shared Personal Data and other documents and Information in its possession or in the
possession or under the eontrol of any permitted suppliers which was obtained or produced in the
course of praviding the Services; in compliance with Section B: Standard Conditions, clause 28;

b. if requested by the Service Purchaser, assistand co-operate with the Service Purchaser to ensure
an orderly transition of the provision of theServices, including relevant information in support of
the Service User's care, to the 'Replacement Provider and/or the completion of any work in
progress;

c. promptly provide all Information concerning the provision of the Services which may reasonably
be requested by.the Service Purchaser for the purposes of adequately understanding the manner

in which the Services have been provided.

If the Service Provider fails to comply with Section B: Standard Conditions, clause 13.4(a), the Service
Purchaser may recover possession thereof and the Service Provider grants a licence to the Service
Purchaser or'its appointed agents to enter (for the purposes of such recovery) any premises of the

Service Provider or its permitted suppliers where any such items may be held.

Appendix Seven — TUPE shall apply to this Agreement.

STAFFING DISRUPTION

The Service Provider shall take reasonable care to ensure that in the performance of its obligations
under the Agreement it does not disrupt the staffing operations of the Service Purchaser, its

employees or any other service provider employed by the Service Purchaser.
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The Service Provider shall immediately inform the Service Purchaser of any actual or potential
industrial action, whether such action be by its own Staff or others, which affects or might affect its

ability at any time to perform its obligations under the Agreement.

In the event of industrial action by the Staff, the Service Provider shall provide all reasonable
endeavours seek the Service Purchaser's Approval to its proposals for the continuance of the

provision of the Services in accordance with its obligations under the Agreement.

If the Service Provider's proposals referred to in Section B: Standard Conditions, clause 14.3 are
considered insufficient or unacceptable by the Service Purchaser acting reasonably, then the

Agreement may be terminated with immediate effect by the Serviee Purchaser by notice in writing.

If the Service Provider is temporarily unable to fulfil the requirements of the Agreement owing to
disruption of normal business directly caused by the actions of the Service\Purchaser, an appropriate

allowance by way of extension of time will be approved by the Service Purchaser.

The Service Provider shall have in place a business continuity plan for minimising,disruption to the
Services due to emergencies or unforeseen circumstances, in€luding loss of Staff,"and shall remain
responsible for meeting the requirements of this Agreement at all times. The business continuity plan
should set out the detailed procedures and processes ta be followed and actions to be taken to ensure
continuation of the Services during a disruptive event. The Service Provider shall inform the Service
Purchaser of any impending incident or situation'which may-affect the Service Provider’s ability to

deliver the services as soon as reasonably practicable.

The Service Provider shall'make the business continuity plan‘available for inspection by the Service
Purchaser on réquest. The Service Purchaser reserves the right to attend any business continuity plan

test undertaken by the Service Provider.

FORCEMAJEURE

Subject to the remaining provisions of this clause (Section B: Standard Conditions, clause 15), neither
Party shall in any circumstances be liable to the other Party for any delay, or non-performance of its
obligations under this Agreement to the extent that such delay or non-performance is due to a Force

Majeure Event.

In the event that either Party (the "Affected Party") is delayed or prevented from performing its

obligations under this Agreement due to a Force Majeure Event, the Affected Party shall:

a. give notice in writing of such delay or prevention to the other Party as soon as reasonably possible,
stating the commencement date and the extent of such delay or prevention, the cause thereof, its
estimated duration and any action proposed to mitigate its effect;

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

c. resume performance of its obligations as soon as reasonably possible after the removal of the

cause of the delay or prevention.
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The Affected Party cannot claim relief if the Force Majeure Event is attributable to the Affected Party's

wilful act, neglect, or failure to take reasonable precautions against the relevant Force Majeure Event.

As soon as practicable, following the Affected Party's notification, pursuant to Section B: Standard
Conditions, clause 15.2, the Parties shall consult with each other in good faith and use all reasonable
endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and to

facilitate the continued performance of this Agreement.

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

the Parties in writing.

The Service Purchaser may, during the continuation of any Force Majeure,Event, terminate this
Agreement by written notice to the Service Proyider in the event that a Force'Majeure Event occurs
that affects all or a substantial part of the S@rvices and which<eontinues for more than twenty (20)

Working Days.

COMPLAINTS

The Service Provider shall at all times have in placera,Complaints Procedure in an accessible format
that is made available to.all Service Usersiand their representatives. As a minimum requirement, the
Complaints Procedure shall beiclear as to how a Service User or their representatives can make a
complaint, inclading how to raise a complaint directly with the Service Purchaser. Further, the
Complaints Procedure shall make provision for independent advocacy to support a Service User to
make a complaint where that Service User is unable to make the complaint themselves or does not

have familysmembers available to assist in‘making the complaint.

Where the Service Provider receives a complaint about the standard of Services or about the manner
in which any Services, have ‘been supplied or work has been performed or about the materials,
methods or procedures used or about any other matter connected with the performance of the Service
Provider's obligations under this Agreement and or/the Your Care and Support Plan/Health Service
Agreements (if applicable), then the Service Provider shall take all reasonable steps to investigate fully
the complaint in _accordance with the Complaints Procedure and address any issues arising there

from.

Where a complaint is received by the Service Purchaser that the Service Provider has either failed to
follow the procedure outlined in Section B: Standard Conditions, clause 16.2 or having followed the
Complaints Procedure the complainant is dissatisfied with the outcome then the Service Purchaser
shall investigate the matter in accordance with its Complaints Procedure. The Service Purchaser may,
in its sole discretion, uphold the complaint, or take further action in accordance with Section B:

Standard Conditions, clause 10 (Termination on Default).
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Complaints made directly to the Service Purchaser shall, where the consent of the Service User
making the complaint has been obtained, be forwarded to the Service Provider to investigate and
respond. The Service Provider must send a copy of its response to the Service Purchaser prior to it
being sent by the Service Provider to the complainant. Where it is not possible to obtain the consent
of the Service User the complaint shall be investigated in full by the Service Purchaser and the Service
Provider must co-operate fully in to assist the Service Purchaser in its investigation.

The Service Provider shall ensure that all complainants are aware that if they remain dissatisfied with
the response from the Service Provider, they have the right to then complain to the Service Purchaser.
The Service Provider shall also ensure that all complainants are aware of their right to go to the Local
Government Ombudsman (or equivalent) if they remain dissatisfied with the response of the Service

Purchaser.

GOVERNING LAW

This Agreement shall be governed by and interpreted in accordance with the Laws of England and

Wales and the Parties submit to the exclusive jurisdiction of.the courts of England and Wales.

DISPUTE RESOLUTION

The Service Provider and Service Purchaser shallhuse their reasonable endeavours to resolve by

agreement any dispute between them.
Either party may use the following procedure: -

a. Requestia meeting between the Service Purchaser’s and Service Provider’s contacts within 10
Working Days of the dispute arising, or such other period that might be agreed.

b. If the dispute remainS unresolved,then a further meeting involving senior representatives of the
Parties may,be requested within a further 10 Working Days of the date of the meeting referred to

in Section B: Standard Conditions, clause 18.2(a), or such other period that might be agreed.

If the dispute is still not resolved, then the matter may, if both Parties agree, be referred to independent
mediation as soon as reasonably practicable. The mediator shall be an individual or organisation
agreeableito both Parties. The costs of mediation shall be borne in equal parts between the Parties

unless:

a. the Service'Purchaser considers that the dispute is not suitable for resolution by mediation; or

b. the Service Provider does not agree to mediation.

The procedure for mediation and consequential provisions relating to mediation are as follows:-

a. aneutral adviser or mediator ("the Mediator") shall be chosen by agreement between the Parties
or, if they are unable to agree upon a Mediator within 10 Working Days after a request by one
Party to the other or if the Mediator agreed upon is unable or unwilling to act, either Party shall

within 10 Working Days from the date of the proposal to appoint a Mediator or within 10 Working
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Days of notice to either Party that he is unable or unwilling to act, apply to the Centre for Effective

Dispute Resolution (“CEDR?”) to appoint a Mediator;

b. the Parties shall within 10 Working Days of the appointment of the Mediator, meet with the
Mediator in order to agree a programme for the exchange of all relevant information and the
structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at
any stage seek assistance from the CEDR to provide guidance on a suitable procedure;

c. unless otherwise agreed, all negotiations connected with the dispute and any settlement
agreement relating to it shall be conducted in confidence and without prejudice to the rights of the
Parties in any future proceedings;

d. if the Parties reach agreement on the resolution of the dispute, the agreement shall be reduced to
writing and shall be binding on the Parties once 4t is sighed by their duly authorised
representatives;

e. failing agreement, either of the Parties may invite the Mediator to ‘provide a non-binding but
informative written opinion. Such an opinionéshall be provided on a without prejudice basis and
shall not be used in evidence in any proceedings relatingsto this Agreement without the prior
written consent of both Parties; and

f. if the Parties fail to reach agreement in the structured negotiations within sixty (60) Working Days
of the Mediator being appointed, or such longer period as. may be agreed by the Parties, then any

dispute or difference between them may bewreferred to the courts.

The obligations of the Parties under this Agreement shall'not cease or be suspended or delayed by
the reference of a dispute to mediation and thé Service Provider and the Staff shall comply fully with

the requirements of this Agreement at all times.

Nothing in this dispute resolution procedure shall\prevent the Parties from seeking from any court of
competent jurisdiction an_dnterim-order restraining the other Party from doing any act or compelling

thefother Party to do any act.

Use of the dispute procedure set out in this Agreement will not delay, or take precedence over, any

use of the Default or Termination procedures.

SEVERABILITY

If any provision of‘this' Agreement is held invalid, illegal, or unenforceable for any reason, such
provision shall'be severed and the remainder of the provisions hereof shall continue in full force and
effect as if this Agreement had been executed with the invalid, illegal or unenforceable provision

eliminated.

In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose
of the Contract, the Service Purchaser and the Service Provider shall immediately commence good

faith negotiations to remedy such invalidity.


https://www.cedr.com/#:~:text=The%20Centre%20for%20Effective%20Dispute%20Resolution%20(CEDR)%20specialises%20in%20mediation,
https://www.cedr.com/#:~:text=The%20Centre%20for%20Effective%20Dispute%20Resolution%20(CEDR)%20specialises%20in%20mediation,
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CUMULATIVE REMEDIES

Except as otherwise expressly provided by this Agreement, all remedies available to either Party for
breach of this Agreement are cumulative and may be exercised concurrently or separately, and the
exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other

remedies.

LIABILITIES AND INDEMNITIES

Nothing in this Agreement shall limit or exclude the Service Proyider's or the Service Purchaser’s

liability for:

a. death or personal injury caused by its negligence, or the negligence\of its personnel, agents, or
subcontractors;

b. fraud or fraudulent misrepresentation;

c. breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and
quiet possession); and

d. any other liability which cannot be limited or excluded‘by applicable Law.

Nothing in this Agreement shall limit or exclude the Service Provider's liability under any indemnities
provided pursuant to Section B: Standard Conditions, clause 23.1(Taxation, National Insurance and
Employment Liability); clause 28.6 (Data, Protection), clause 34.2 (Human Rights Act indemnity);
Section C: Particular Conditions, clause 5.8.(Service Provider's Staff), clause 7.12 (Disclosure and
Barring Service/Checks), clause 10.8 (VAT indemnity); and Appendix Seven — TUPE and no amounts
awarded oragreed to be paid under those'clauses shall count towards the cap on the Service

Provider's liability.

Subject to Section B:'Standard Conditions, clauses 21.1, 21.2 and 21.6, neither Party shall have any
liability to the othenParty, whether in contract, tort (including negligence), breach of statutory duty, or

otherwise for any indirect or consequential loss arising under or in connection with this Agreement.

Subject to Section B: Standard Conditions, clause 21.1 and clause 21.2, the Service Provider's total
aggregaite liability to the Service Purchaser, whether in contract, tort (including negligence), breach of
statutory-duty, or otherwise, arising under or in connection with this Agreement shall, in no event,

exceed £5,000,000 (five million pounds) in each Contract Year.

Notwithstanding the provisions of Section B: Standard Conditions, clause 21.3 but subject always to
Section B: Standard Conditions, clause 21.4, the Service Provider assumes responsibility for the

following losses which may be recoverable by the Service Purchaser:

a. the Service Purchaser’s additional operational and administrative costs and expenses caused by
the act or omission of the Service Provider;
b. the Service Purchaser’s wasted expenditure or charges reasonably incurred by the Service

Purchaser caused by the act or omission of the Service Provider;
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any loss or corruption to or alteration of any Service Purchaser data; and

d. losses incurred by the Service Purchaser arising out of or in connection with any claim, demand,
fine, penalty, action, investigation, or proceedings by any third party (including any subcontractor,
Service Provider, regulator, Service User, or customer of the Service Purchaser) against the

Service Purchaser caused by the act or omission of the Service Provider.

Nothing in this Agreement shall be taken as in any way reducing or affecting a general duty to mitigate

loss suffered by a Party.

INSURANCES

The Service Provider shall obtain and keep in full force and effect throughout the duration of this
Agreement the following minimum insurance cover and provide to the\sService Purchaser, upon
request, written evidence that cover is in place. ThesService Provider shallalse ensure that any sub-
contractors who are providing any or all of the Sefvice on their behalf take out and maintain equivalent

insurance:

a. Employers’ Liability Insurance in a minimum amount of £5 million for each and every claim, act or
occurrence or series of claims,ets or occurrences which complies with statutory requirements.

b. Public Liability Insurance in a‘minimum,amount of £5 million for each and every claim, act or
occurrence or series of claims, acts; or oceurrences with cover. for Covid related claims.

c. Where the Service provided includes nursing.care, Professional Liability Insurance in a minimum
amount of £5 million for each and everysclaim, act oreccurrence or series of claims, acts or

occurrences.

The Service Provider shall effect and maintain with a reputable insurance company a policy or policies
of insurance providing, anadequate level of.cover in respect of all risks which may be incurred by the
Sefvice Provider, arising out of the Service Provider's performance of its obligations under the
Agreement, including death or personal injury, loss of or damage to property or any other loss. Such
policies shall include cover in‘respect of any financial loss arising from any advice given or omitted to
be given by the Service Provider::Such insurance shall be maintained for the duration of the term of
this Agreement and forja minimum of 6 (six) years following the expiration or earlier termination of the

Agreement,or following the closure of the home.

The Service Provider shall give the Service Purchaser, on request, copies of all insurance policies
referred to in this clause or a broker's verification of insurance to demonstrate that the appropriate
cover is in place, together with receipts or other evidence of payment of the latest premiums due under

those policies.

If, for whatever reason, the Service Provider fails to give effect to and maintain the insurances required
by the provisions of this Agreement the Service Purchaser may make alternative arrangements to

protect its interests and may recover the costs of such arrangements from the Service Provider.
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The provisions of any insurance or the amount of cover shall not relieve the Service Provider of any
liabilities under this Agreement.

TAXATION, NATIONAL INSURANCE AND EMPLOYMENT LIABILITY

The Parties acknowledge and agree that the Agreement constitutes an Agreement for the provision
of Services and not a contract of employment. The Service Provider shall at all times indemnify the
Service Purchaser and keep the Service Purchaser indemnified in full from and against all claims,
proceedings, actions, damages, costs, expenses, liabilities and demands whatsoever and howsoever
arising by reason of any circumstances whereby the Service Purchaser is alleged or determined to
have been assumed or imposed with the liability or responsibility for the Staff including but not limited
to agency and volunteer staff as an employer of the Staffiand/or any: liability or responsibility to HM
Revenue or Customs as an employer of the Staff whetherduring the termof this Agreement or arising

from termination or expiry of the Agreement.

WARRANTIES AND REPRESENTATIONS

The Service Provider warrants and represents that:-

a. itis registered with the CQC as a provider.of Residential Home(s)/Nursing Home(s)
it has full capacity and authority ‘@and all necessary consents (including where its procedures so
require, the consent of its Parent Company)«to enter into and perform its obligations under the
Agreement;
this Agreement is executed by a duly authorised representative of the Service Provider;
in entering this Agreement, it has not committed any Fraud;

e. no claim is being,asserted and no litigation, arbitration or administrative proceeding is presently in
progress. or, to the best of its knowledge and belief, pending or threatened against it or its assets
which will or might affect,its ability to perform its obligations under this Agreement;

f. itis not subject to, any contractual obligation, compliance with which is likely to have an adverse
effect on its ability to perform its>obligations under this Agreement;

g.. noe, proceedings or other steps have been taken and not discharged (nor, to the best of its
knowledge, are threatened) for the winding up of the Service Provider or for its dissolution or for
the appointment of a receiver, administrative receiver, liquidator, manager, administrator, or
similar officer in relation to any of the Service Provider's assets or revenue; and

h. the Services shall be provided and carried out by an appropriate number of experienced, qualified,

and trained Staff with all due skill, care, and diligence.

ACCESS

The Service Provider must not restrict any form of reasonable access, by the Service Purchaser’'s
Authorised Individuals, to any Service User under this Agreement or to any records or documents

pertaining to the Service User, or to any buildings belonging to or controlled by the Service Provider.
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Whenever possible, the Service Provider shall be given 5 working days’ notice of a visit by a

representative from the Service Purchaser.

The Service Purchaser reserves the right to visit the Service provision and inspect any processing
provided under this Agreement to ensure compliance with the Service Provider's own policies and

procedures and to ensure the consistent performance of the Service.

In visiting or inspecting the provision of the Service, the Service Purchaser shall have due regard for
the nature of the Service being provided particularly where this involves sensitive Services for

vulnerable Service User groups.

WAIVER

The failure of either Party to insist upon strict performanee of any provision:of this Agreement, or the
failure of either Party to exercise, or any delay in exercising, any right or remedy,shall not constitute a
waiver of that right or remedy and shall not cauSe a diminution of the obligations established by this

Agreement.

No waiver shall be effective unless it is expressly stateditode a waiver and communicated to the other
Party in writing in accordance with Section B: Standard Conditions, clause 6 (Notices and Formal

Communications).

A waiver of any right or remedy arising from a breach of.this Agreement shall not constitute a waiver

of any right or remedysarising, from any other or.Subsequent breach of this Agreement.

STATUTORY OBLIGATIONS AND REGULATIONS

27.

27.1

28.

28.1

28.2

28.3

LEGISLATIVE REQUIREMENTS

The Service Provider shallh\comply with all relevant current and future legislation required in the
provision of this Service. The Service Provider shall be given reasonable time, unless directed by the

legislation, to comply.with any new legislation.

DATA PROTECTION

The Parties acknowledge that for the purposes of the Data Protection Legislation, the Service

Purchaser and the Service Providers are both Controllers.

Shared Personal Data. This paragraph sets out the framework for the sharing of Personal Data
between the Parties as Controllers. Each Party acknowledges that one Party (referred to in this
paragraph as the Data Discloser) will regularly disclose to the other Party Shared Personal Data

collected by the Data Discloser for the Agreed Purposes.

Effect of non-compliance with Data Protection Legislation. Each Party shall comply with all the

obligations imposed on a Controller under the Data Protection Legislation, and any material breach of
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the Data Protection Legislation by one Party shall, if not remedied within 30 days of written notice from

the other Party, give grounds to the other Party to terminate this Agreement with immediate effect.
28.4 Particular obligations relating to data sharing. Each Party shall:

a. ensure that it has all necessary notices and consents and lawful bases in place to enable lawful
transfer of the Shared Personal Data to the Permitted Recipients for the Agreed Purposes;

b. give full information as required under article 13 and article 14 of the UK GDPR to any Data
Subject whose Personal Data may be processed under this Agreement of the nature of such
processing. This includes giving notice that, on the termination ofdthis Agreement, Personal Data
relating to them may be retained by or, as the case may bef transferred to one or more of the
Permitted Recipients, their successors, and assignees;
process the Shared Personal Data only for the Agreed Purposes;
not disclose or allow access to the Shared Personal Data to anyone other than the Permitted
Recipients;

e. ensure that all Permitted Recipients are subject to written contractual obligations,concerning the
Shared Personal Data (including obligations of, confidentiality) which are no less onerous than
those imposed by this Agreement;

f. ensure that it has in place Appropriate Technical‘and,Organisational Measures, reviewed and
approved by the other Party, to protect against unautharised or unlawful processing of Personal
Data and against accidental loss ar destruction of;,or damage to, Personal Data and shall provide
written notice to the,other if it becomes aware of a Personal Data Breach involving Shared
Personal Data¢

g. not transfer any Personal Data received from the Data Discloser outside the UK unless the
transferor ensures that:

0] the transferqs to a country,approved under the applicable Data Protection Legislation
as providing adequate protection; or

(i) there are appropriate safeguards or binding corporate rules in place pursuant to the
applicable Data Protection Legislation; or

(iii) the transferor otherwise complies with its obligations under the applicable Data
Protection Legislation by providing an adequate level of protection to any Personal
Data that is transferred; or

(iv) onesof the derogations for specific situations in the applicable Data Protection

Legislation applies to the transfer.

28.5 Mutual assistance. Each Party shall assist the other in complying with all applicable requirements of

the Data Protection Legislation. In particular, each Party shall:

a. consult with the other Party about any notices given to Data Subjects in relation to the Shared
Personal Data;

b. promptly inform the other Party about the receipt of any Data Subject rights request;

c. provide the other Party with reasonable assistance in complying with any Data Subject rights

request;



SECTION B: STANDARD CONDITIONS

28.6

29.

20.1

29.2

Devon

County Council

d. not disclose, release, amend, delete, or block any Shared Personal Data in response to a Data
Subject rights request without first consulting the other Party wherever possible;

e. assist the other Party, at the cost of the other Party, in responding to any request from a Data
Subject and in ensuring compliance with its obligations under the Data Protection Legislation with
respect to security, Personal Data Breach notifications, Data Protection Impact Assessments and
consultations with the Information Commissioner or other regulators;

f.  notify the other Party without undue delay on becoming aware of any breach of the Data Protection
Legislation;

g. at the written direction of the Data Discloser, delete or return Shared Personal Data and copies
thereof to the Data Discloser on termination of this Agreement unless required by Law to store the
Shared Personal Data;

h. use compatible technology for the processing of Shared Personal Data to ensure that there is no
lack of accuracy resulting from Personal Data transfers;

i. maintain complete and accurate records and‘information to demonstrate its cempliance with this
clause (Section B: Standard Conditions: €lause 28.5(i) andallow for audits by the other Party or
the other Party's designated auditor; and

j- provide the other Party with contact details of at least one employee as point of contact and
responsible manager for all issues arising out of the DatayProtection Legislation, including the joint
training of relevant staff, the procedures tonbe followed'in the event of a Personal Data Breach,

and the regular review of the Parties'\compliance with the Data Protection Legislation.

Indemnity. Each Party shall indemnify the othér against all fiabilities, costs, expenses, damages and
losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of
reputation afnd all interest, penalties and legal‘costs (calculated on a full indemnity basis) and all other
reasonable professional costs and expenses) suffered or incurred by the indemnified party arising out
of ardnseeonnection with‘the breach of the Data’Protection Legislation by the indemnifying Party, its
employees or agents, provided that the indemnified Party gives to the indemnifier prompt notice of
such claim, full information about the circumstances giving rise to it, reasonable assistance in dealing

with the claim and sale authority.to ' manage, defend and/or settle it.
CONFIDENTIAL INFORMATION
Except to the extént set out in this clause (Section B: Standard Conditions, clause 29.1) or where

disclosure is expressly permitted elsewhere in this Agreement, each Party shall:

a. treatthe other Party's Confidential Information as confidential and safeguard it accordingly; and
b. not disclose the other Party's Confidential Information to any other person without the owner's

prior written consent.

Section B: Standard Conditions, clause 29.1 shall not apply to the extent that:
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a. such disclosure is a requirement of Law placed upon the Party making the disclosure, including
any requirements for disclosure under the FOIA or the Environmental Information Regulations
pursuant to Section B: Standard Conditions, clause 30 (Freedom of Information);

b. such information was in the possession of the Party making the disclosure without obligation of
confidentiality prior to its disclosure by the information owner;

c. such information was obtained from a third party without obligation of confidentiality;

d. such information was already in the public domain at the time of disclosure otherwise than by a
breach of this Agreement; or

e. itis independently developed without access to the other Party's‘Confidential Information.

The Service Provider may only disclose the Service Purchasef's Confidential Information to its Staff
who are directly involved in the provision of the Services ahd who needito know the information and
shall ensure that such Staff are aware of and shall comply with these obligations as to confidentiality
and sign a confidential undertaking. The Service Parchaser reserves the right to, request the Service

Provider to supply copies of any signed confidential undertakings.

The Service Provider shall not, and shall procure, that its¢Staff do not, use any“of the Service

Purchaser’s Confidential Information received otherwise,than for the purposes of this Agreement.

Nothing in this Agreement shall prevent the Service Purchaser from disclosing the Service Provider’s
Confidential Information for the purpase.of the examination and certification of the Service Purchaser's

accounts.

The Service Purchaser shall use all reasonable endeavours to ensure that any third party to whom
the Service Provider's Confidential Information is disclosed pursuant to Section B: Standard

Conditions, €lause 29.5 is made aware of the'Service Purchaser's obligations of confidentiality.

Nothing in this Section B:/Standard Conditions, ‘clause 29 shall prevent either Party from using any
technigues, ideas or know-how gained during the performance of the Agreement in the course of its
normal business to the ‘extent that this use does not result in a disclosure of the other Party's

Confidential Information or an.infringement of Intellectual Property Rights.

FREEDOM OF INFORMATION

The Service Providef acknowledges that the Service Purchaser is subject to the requirements of the
FOIA and the Environmental Information Regulations and shall assist and cooperate with the Service

Purchaser to enable the Service Purchaser to comply with its Information disclosure obligations.
The Service Provider shall:

a. transfer to the Service Purchaser all Requests for Information that it receives as soon as
practicable and in any event within two (2) Working Days of receiving a Request for Information;
b. provide the Service Purchaser with a copy of all Information in its possession, or power in the form
that the Service Purchaser requires within five (5) Working Days (or such other period as the

Service Purchaser may specify) of the Service Purchaser's request; and
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c. provide all necessary assistance as reasonably requested by the Service Purchaser to enable the
Service Purchaser to respond to the Request for Information within the time for compliance set

out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations.

The Service Purchaser shall be responsible for determining in its absolute discretion and
notwithstanding any other provision in this Agreement or any other agreement whether the any
Information is exempt from disclosure in accordance with the provisions of the FOIA or the

Environmental Information Regulations.

In no event shall the Service Provider respond directly to a Request for Information unless expressly

authorised to do so by the Service Purchaser.

The Service Provider acknowledges that the Service Purchaser may, acting in accordance with the
Freedom of Information Code of Practice (issued under, section 45 of the FOIA, dated 4 July 2018)
(the “Code”), be obliged under the FOIA, or the Eavironmental Information Regulations to disclose

information concerning the Service Provider or the Services:

a. in certain circumstances without consultingthe,Service Provider; or
following consultation with the Service Provider.and having taken their views into account;

c. provided always that where Settion B: Standard Conditions, clause 30.5(a) applies the Service
Purchaser shall, in accordance with any,recommendations of the Code, take reasonable steps,
where appropriate, to give the ‘Service Provider advanced notice, or failing that, to draw the

disclosure to the Service Provider’s attention.afteranyssuch disclosure.

The Service Provider shall ensure that all'Information is retained for disclosure and shall permit the

Service Purchaser to inspect such records as requested from time to time.

CONFLICTS OFINTEREST

The Service Provider shall take appropriate steps to ensure that neither the Service Provider nor any
Staff are placed in a position where (in the reasonable opinion of the Service Purchaser), there is or
may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the
Service Provider or Staff and the duties owed to the Service Purchaser under the provisions of this

Agreement.

The Service Provider shall promptly notify the Service Purchaser (and provide full particulars to the
Service Purchaser) if any conflict referred to in Section B: Standard Conditions, clause 31.1 above

arises or is reasonably foreseeable.

The Service Purchaser reserves the right to terminate this Agreement and the Your Care and Support
Plans/Health Service Agreements (if applicable) immediately by giving notice in writing to the Service
Provider and/or to take such other steps it deems necessary where, in the reasonable opinion of the
Service Purchaser, there is or may be an actual conflict, or a potential conflict, between the pecuniary
or personal interests of the Service Provider and the duties owed to the Service Purchaser under the

provisions of this Agreement and the Your Care and Support Plans/Health Service Agreements (if
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applicable) which have not been adequately remedied. The actions of the Service Purchaser pursuant
to this clause shall not prejudice or affect any right of action or remedy which shall have accrued or

shall thereafter accrue to the Service Purchaser.

PREVENTION OF FRAUD AND BRIBERY

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

Commencement Date:

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

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

The Service Provider shall not during the ContractiIerm of thistAgreement:

a. commit a Prohibited Act; and/or
do or suffer anything to be done which would cause the, Service Purchaser to contravene any of
the Relevant Requirements or)otherwise incur any liability in relation to the Relevant
Requirements.

The Service Provider'shall during the Contractderm of this’/Agreement:

a. establish, s/naintain, and enforce, and ‘require that its subcontractors establish, maintain, and
enforce, policies and procedures which are adequate to ensure compliance with the Relevant
Requirements and prevent the occurrence of a Prohibited Act; and

b. -keepmappropriate records of its compliance with its obligations under Section B: Standard

Conditions, clause 32.3(a) and make such records available to the Service Purchaser on request.

The Service Provider shall, as'soon as reasonably practicable, notify the Service Purchaser in writing
if ittbecomes aware of any breach of Section B: Standard Conditions, clause 32.2(a) and/or Section

B: Standard Conditions, clause 32.2(b), or has reason to believe that it has:

a. beensubject toan investigation or prosecution which relates to an alleged Prohibited Act; and/ or
been listed by any government department or agency as being debarred, suspended, proposed
for suspension or debarment, or otherwise ineligible for participation in government procurement
programmes or contracts on the grounds of a Prohibited Act; and/or

c. received arequest or demand for any undue financial or other advantage of any kind in connection
with the performance of this Agreement or otherwise suspects that any person or Party directly

connected with this Agreement has committed, or attempted to commit, a Prohibited Act.

If the Service Provider makes a notification to the Service Purchaser pursuant to Section B: Standard

Conditions, clause 32.4, the Service Provider shall respond promptly to the Service Purchaser's
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reasonable enquiries and cooperate with any investigation carried out by the Service Purchaser

(acting reasonably) in respect of such natification.

If the Service Provider is in breach of Section B: Standard Conditions, clauses 32.1 and/or 32.2 the

Service Purchaser may by notice:

a. require the Service Provider to remove from performance of this Agreement any member of Staff
or subcontractor whose acts or omissions have caused the breach; or

b. immediately terminate this Agreement.

Any notice served by the Service Purchaser under Section B: Standard Conditions, clause 32.6 shall
specify the nature of the Prohibited Act, the identity of the4person who the Service Purchaser
reasonably believes has committed the Prohibited Act and the action that the Service Purchaser
requires the Service Provider to take as a result (including, where relevant, the date on which this

Agreement shall terminate).

DISCRIMINATION

The Service Provider shall operate an equal opportunities policy for as long as this Agreement is in

force and provide the Service Purchaser. with a copy of the policy and updates as requested.

The Service Provider shall not unlawfully discriminate within the meaning and scope of any Law,
enactment, order, or regulation relating\to discrimination (whether in age, race, gender, religion,

disability, sexual orientation or otherwise in. employment).

The Service Provider shall take all reasonable steps to secure observance of Section B: Standard

Conditions, €lause 33.2 above/by all its Staff employed in the performance of this Agreement.

The Service Provider, shall ensure that'the equal opportunities policy complies with all statutory
obligations ‘as. regards discrimination on the grounds of colour, race, nationality, cultural or ethnic
origin, marital'status, gender,age, disability, religion, or sexual orientation. This will relate to decisions
made by the Service Provider in,the recruitment, training or promotion of Staff employed or to be

employed in the provision of the Services and the carrying out of obligations under this Agreement.

In providing the Services, the Service Provider shall observe the Equality and Human Rights
Commission’s Statutory Code of Practice for Employment (the “Code”), any updates to the Code, or
any code whichymay replace it. The Service Provider shall provide the Service Purchaser with such
information as may be reasonably required in order to assess the Service Provider's compliance with
the Code.

If any Court or Tribunal, or the Equality and Human Rights Commission, or anybody which may replace
the Commission, finds that the Service Provider has unlawfully discriminated against any person, in
the provision of the Services, then the Service Provider shall take all necessary action to prevent the
recurrence of unlawful discrimination and shall notify the Service Purchaser in writing of the finding

and the action taken.
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The Service Provider shall, in providing the Service, give appropriate consideration to each Service
User’s race, nationality, cultural or ethnic background, marital status, age, gender, religion, sexual
orientation and disabilities.

The Service Purchaser reserve the right to test the Service Provider's equality performance through
the life of this Agreement. The Service Provider shall cooperate with the Service Purchaser regarding
the provision of date and/or access for site visits as reasonably required by the Service Purchaser.

The Service Provider will understand and be committed to promoting a culture for both Service Users
and Staff which reflects and demonstrates that diversity, equality, anddndividuality is embedded in the

beliefs and values of the service adhering to the Equality Act 2010.

The Service Provider will adopt a strategic approach in delivering education to Staff so that they
understand the:-

organisation’s aims and objectives.

relevant policy provisions.

difference between acceptable and unacceptable behaviour.
how personal attitudes and values can affect behaviour.

role they play in making the management of diversity a reality.

-~ o o o0 T ®

meaning of cultural diversity.

g. meaning and impact of discrimination in the workplace.

The Service Provider,, must comply «with™ “the wmAccessible Information Standard

https://www.england.nhs.uk/ourwork/accessibleinfo.

HUMAN RIGHTS ACT 1998

The Service Provider shall (and shall use'its reasonable endeavours to procure that its Staff shall) at
all times comply, with the provisions of the Human Rights Act 1998 in the performance of this

Agreement.

The Service Provider willindemnify the Service Purchaser against all actions, costs, expenses, claims,
proceedings and demands which may be brought against the Service Purchaser for breach of statutory

duty undenthe Act attributable to the Service Provider.

HEALTH & SAFETY

The Service Purchaser shall promptly notify the Service Provider of any health and safety hazards
which may exist, and which may affect either the Service Provider in the performance of its obligations

under the Agreement or the Your Care and Support Plan/Health Service Agreements (if applicable).

For as long as this Agreement is in force the Service Provider shall have in place a health and safety

policy which complies with all statutory requirements.
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The Service Provider shall comply with the requirements of the Health and Safety at Work Act 1974
as far as they apply to the provision of the Service.

The Service Provider shall ensure that its health and safety policy statement (as required by the Health

and Safety at Work etc Act 1974) is made available to the Service Purchaser on request.

The Service Provider shall nominate a person to be responsible for health and safety matters as
required under the Health and Safety at Work etc Act 1974 and immediately prior to the start of the
Agreement shall inform, in writing, the Service Purchaser of the names of the responsible person or

persons who will be undertaking the duties of safety officer.

The Service Provider shall notify the Service Purchaser immediately in the event of any accident or
incident occurring in the performance of the Services where such accident or incident causes a death,

any personal injury or damage to property which could giverise to personal injury.

ENVIRONMENTAL REQUIREMENTS

The Service Provider shall perform its obligations under this Agreement in such manner as to conserve
energy, water, wood, paper and other resources, recyclesreduce and dispose of waste appropriately
and phase out the use of ozone depléeting substances and minimise the release of greenhouse gases,
volatile organic compounds and other substances damaging:to health and the environment, and,

where applicable, promote sustainability:\to Service Users.

THE CONTRACTSA(RIGHTS ©F THIRD PARTIES) ACT 1999

Unless otherwise stated in this Agreement, a person who is not a party to this Agreement shall not
have any rights under the Contracts,(Rights of Third Parties) Act 1999 to enforce any term of this

Agreement.

The rights of'the RParties'to terminate, rescind or agree any variation, waiver or settlement under this

Agreement are not subject to the consent of any other person.

STATUTORY DUTIES & LOCAL AUTHORITY REQUIREMENTS

In order thatithe Service Purchaser may comply with its statutory duty, in particular with regard to Best
Value underPartd of the Local Government Act 1999, the Service Provider shall make available such
facilities and assistance as may be reasonably requested, provided that the Service Purchaser has

given reasonable notice, and this does not present an unreasonable cost to the Service Provider.

The Service Provider shall allow the Service Purchaser’s Authorised Individual(s) or authorised agents
access to employees and all information, reports, financial accounts, documents, records, and data
which are relevant to this Agreement, or the Service provided, including taking copies where

necessary.
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MODERN SLAVERY

The Service Provider shall comply with all applicable laws, statutes, regulations, and codes relating to

modern slavery, including but not limited to the Modern Slavery Act 2015.

The Service Provider warrants that it does not, and will not, engage in any form of modern slavery,

including forced labour, human trafficking, and child labour.

The Service Provider agrees to implement due diligence procedures for its own suppliers,
subcontractors, and other participants in its supply chain to ensure that'there is no modern slavery in

its supply chains.

The Service Provider shall not require any its employees or.the employees of any subcontractors to
lodge deposits or identity papers with themselves and employees shall be'free to leave their employer

after reasonable notice.

The Service Provider shall have and maintain_throughout the Agreement term_its,own policies and
procedures to ensure its compliance with the:Modern Slavery4Aet 2015 and include in its contracts

with its sub- contractors anti-slavery and human trafficking provisions.

The Service Provider shall promptly report any instances of modern slavery in its supply chains to the
Service Purchaser. The Service Provider shall also take appropriate steps to address and remediate

any instances of modern slavery.

The Service Provider shallbpromptly report the discovery or suspicion of any slavery, trafficking, forced
labour, child labour, involuntary prison labour or labour rights abuses by it or its subcontractors to the

Service Purchaser and Modern Slavery Helpline and relevant national or local law enforcement

agencies.

The Service Provider shall ensure thatall Staffreceive appropriate training on the Modern Slavery Act
2015 andrelated Laws:

The Service Purchaser reserves,the right to audit the Service Provider 's compliance with this clause
(Section B: Standard Ceonditions, clause 39)39, and to inspect the Service Provider 's premises and

records to ensure compliance.

Any breach, of this clause (Section B: Standard Conditions, clause 39) by the Service Provider shall
be deemed a material breach of the Agreement, and the Service Purchaser shall have the right to

terminate the Agreement with immediate effect.

WHISTLEBLOWING POLICY

The Service Provider will need to develop a whistleblowing policy, in line with the Service Purchaser’s

Whistleblowing Procedure, review this on an annual basis and make the policy available to the Service

Purchaser on request.


https://www.modernslaveryhelpline.org/
https://democracy.devon.gov.uk/documents/s49228/Constitution%20-%20Part%205i%20Code%20of%20Business%20Conduct%20Whistleblowing%20Policy.pdf
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SECTION C: PARTICULAR CONDITIONS

AGREEMENT PERIOD

The Agreement Period is shown in Section A: Authorised Signatory to the Agreement and Definitions
of Terms, clauses 1.1 and 1.2 of the Agreement. The Agreement shall terminate in accordance with
Section A: Authorised Signatory to the Agreement and Definitions of Terms: 1.2 of the Agreement, or

on earlier termination of this Agreement in accordance with its terms.

PROVISION OF THE SERVICES

2.

2.1

2.2

2.3

3.1

3.2

3.3

THE SERVICES

The Service Purchaser may at any time, on reasonable notice, inspect and examine the manner in

which the Service Provider provides the Servicess

If the Service Purchaser informs the Service Provider in writing that the Service Purchaser reasonably
believes that any part of the Services does not meetithe requirements of this Agreement and/or the
Your Care and Support Plans/Health Service Agreements (if applicable) or differs in any way from
these requirements, and this is other than'as a result of a Default on the part of the Service Purchaser,
the Service Provider shall at its own expense re=schedule and carry out the Services in accordance
with the requirements of this Agreement, and/or the Your Care‘and Support Plans/Health Service

Agreements (if applicable) within such reasonable time as may be specified by the Service Purchaser.

The timely proyision of the Services is crucial to this Agreement and/or delivery of the Your Care and
Support Plans/Health Service Agreements (if applicable).

MANNER,OF CARRYING OUT THE SERVICES

The Service Provider shall‘at all times comply with the Quality Standards, and, where applicable, shall
maintain accreditation with the relevant Quality Standards authorisation body/bodies. The Service
Provider shall perform its obligations under this Agreement and/or the Your Care and Support
Plans/Health Service Agreements (if applicable) in accordance with the Law and Good Industry

Practice.

The Service Provider shall notify the Service Purchaser, in writing, of any significant or material change
to the Service Provider’s business model, licensing, or registration giving thirty (30) days’ notice of the
planned change. The Service Provider shall give detail of the change, using formal communication
means as per Section B: Standard Conditions, clause 6, with the proposed implementation date and

further confirmation once the change has occurred.

The Service Provider shall ensure that there is adequate staffing available at all times and all Staff

providing the Services shall do so with all due skill, care, ability, and diligence and shall possess such
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qualifications, certifications, skills, and experience as are necessary for the proper management,

supervision, and provision of the Services.

The Service Provider shall ensure that Staff are provided with an up-to-date contract of employment,
job description and photographic identification badge which should be carried and be visible at all

times by the Staff whilst delivering the Services.

MANDATORY PARTICIPATION IN QUALITY SUPPORT PROCESSES

If the Service Provider receives a CQC rating of "Inadequate,” or "Requires Improvement”, the Service
Provider will be required, when requested by the Service Purchaser, to engage fully with the Service
Purchaser’s formal Provider Quality Support Process (PQSP) or Whale Service Safeguarding Process
(WSS).

In such circumstances, the Service Provider will be‘expected to:

a. attend PQSP/WSS meetings as requested.
b. develop and implement action plans to addressiidentifiedissues.
c. regularly report progress to the PQSP or WSS process.

Non-participation in PQSP/ WSS "or failure,to fulfil these gbligations will result in actions, including

issuing a Default Notice (as per Section B — Standard Terms and\Conditions, clause 10)

SERVICE PROVIDER'S STAFF - STAFFING MATTERS

The Service Provider shall select, employ, and deploy in and about the performance of the Services
and in the management thereof only such persons with appropriate qualifications and at a level
required by the Services, with theskills andexperience commensurate with their duties and who have
an‘understanding of the principles of personalisation and independent living. In addition, the Service
Provider must'ensure that the organisation operates a rigorous recruitment and selection procedure,
and which meets the requirements of legislation, equal opportunities and anti-discriminatory practice,

personalisation and ensures the protection of Service Users, carers, and their relatives.

The Service Provider shall employ sufficient Staff, to ensure that the Services are provided at all times
in accordance with Good Industry Practice, the Service Specification and the Your Care and Support
Plans/Health: Service Agreements (if applicable) and shall ensure at all times that such Staff are
properly supervised. Without prejudice to the generality of this obligation, it shall be the duty of the
Service Provider to ensure that a sufficient reserve of Staff is available to provide the Services during

Staff holidays or absence through sickness or any other cause.

The Service Provider shall ensure that its Staff are properly trained and instructed in respect of, but
without limitation, the following:-

a. induction training and ongoing training and guidance relevant to the Services;
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the need to recognise situations which involve actual or potential danger to Service Users and
how to make such situations safe;

the need to observe acceptable standards of hygiene and infection control;

the need to ensure that information concerning Service Users is treated confidentially and is only
disclosed to the extent permitted under this Agreement or by Law; such as the need for Staff to
communicate with the Service Purchaser regarding changes in the circumstances of the Service
User;

safeguarding issues including but not limited to maintaining professional boundaries, reporting
disclosures, dealing with suspicions, allegations and evidence of abuse and interagency
procedures;

in line with the Local Government Association - Reducing Restrictive Practice, ensure that training

services that include restrictive practices are certified (by UKAS accredited body) as complying

with the Restraint Reduction Network Training Standards and the appointed training provider is
working towards certification (UKAS accredited).

The Service Provider shall ensure that Staff carry out their duties and act in a courteous, considerate,

orderly, and quiet manner and in particular shall ensurethat whilst engaged in delivering the Services,
Staff shall:-

a.

refrain from smoking;

refrain from consuming alcohol or'using illegal drugs.or work whilst under the influence of alcohol
or illegal drugs;

not solicit or accept gifts ar gratuities from any Service User;

not take advantage of their position whilst delivering the Services in any way whatsoever by, for
example, selling or offering for sale any products or Services of the Service Provider which fall
outside the scope\of the Services;

refrain from using'a mobile phone apart from in connection with the provisions of the Services;

otherwise refrain from-acting in a manner which is likely to cause offence to the Service User.

The Service Provider \will ensure that Staff are aware of discrimination issues, have good

communication and listening skills and are sensitive and flexible when responding to issues relating

to needs of Service Users.

The Service Provider's Staff shall treat all Service Users with respect and dignity and are responsive

and non-patronising, without limitation, to the needs, feelings and wishes of Service Users, irrespective

of their race, disability age, gender, sexual orientation, and religion.

The Service Purchaser may, by written notice to the Service Provider, instruct the Service Provider to

remove from the provision of the Services:-

a.
b.

any member of the Staff; or

any person employed or engaged by any member of the Staff;


https://www.local.gov.uk/publications/reducing-restrictive-practice
https://www.local.gov.uk/publications/reducing-restrictive-practice#the-restraint-reduction-network-training-standards
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whose admission or continued presence would, in the reasonable opinion of the Service Purchaser,

be undesirable as a result, without limitation, of that member of Staff's conduct, behaviour or manner.

The Service Purchaser shall not be responsible either to the Service Provider or any member of Staff
in respect of any claim, liability, loss or damage arising from or occasioned by the removal of any
member of Staff pursuant to Section C: Particular Conditions, clause 5.7 above and the Service
Provider shall indemnify and keep the Service Purchaser indemnified against any claim, liability, loss

or damage made by any member of Staff.

The Service Provider shall adhere to the Code of Practice for the International Recruitment of Health

and Social Care Personnel in England.

SPONSORSHIP LICENCE RESPONSIBILITIES

The Service Provider (Licence Holder) shall camply with all obligations underithe UK Visas and
Immigration (UKVI) sponsorship regime, including, but not limitedito, adhering to the guidance outlined

on the official UKVI webpage.

DISCLOSURE AND BARRING SERVICE CHECKS

The Service Provider shall comply with the Staff Vetting Procedures and in particular shall ensure that
appropriate checks are_undertaken on all Staff engaged tosprovide or supervise the provision of the
Services where they will'eome into contactwith” Service Users as more particularly described in

Section C: Patrticular Conditions, clauses 7.2 to 7.12 below.

The Service Provider acknowledges and accepts that the Services being delivered under this
Agreement will bring»Staff into"contact with, Service Users and accordingly requires that Staff the
Setvice Provider employs in delivering the Services are satisfactorily cleared through the Disclosure

and Barring Service (“DBS”) and copies shall be supplied to the Service Purchaser when requested.

The Service Provider shall ensure that, save as provided in Section C: Particular Conditions, clause

7.5, before any Staff perform the Services:

a. eachof the Staff is/questioned as to whether they have any convictions, cautions, reprimand, bind-
overs; or warnings or are subject to any pending criminal proceedings for which they have been
formally charged which may be relevant to their employment with the Service Provider. For
international recruits, the Service Provider must obtain overseas police checks for any country
where the individual resided for six months or more within the past five years, along with enhanced
DBS checks for any time spent in the UK; and

b. the results are obtained of a valid enhanced disclosure check against the adults’ barred list; and

c. the Service Purchaser is informed that the aforementioned checks have been undertaken and the
Service Provider shall obtain the consent of the Staff to the examination by the Service Purchaser

of the records obtained through the aforementioned disclosure checks.


https://www.gov.uk/government/publications/code-of-practice-for-the-international-recruitment-of-health-and-social-care-personnel/code-of-practice-for-the-international-recruitment-of-health-and-social-care-personnel-in-england#:~:text=Code%20of%20practice%20for%20the%20international%20recruitment%20of%20health%20and
https://www.gov.uk/government/publications/code-of-practice-for-the-international-recruitment-of-health-and-social-care-personnel/code-of-practice-for-the-international-recruitment-of-health-and-social-care-personnel-in-england#:~:text=Code%20of%20practice%20for%20the%20international%20recruitment%20of%20health%20and
https://www.gov.uk/check-job-applicant-right-to-work
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Where the aforementioned checks disclose a conviction, caution or other information the Service

Provider shall carry out a risk assessment and follow CQC guidance (Regulation 19 (Fit and proper

persons). Where the outcome of the check suggests that the member of Staff should not be engaged
to provide or supervise the provision of the Services, the Service Purchaser shall, acting reasonably,
be entitled to require the Service Provider to remove from the Services the member of Staff. Upon
being advised of this requirement the Service Provider shall immediately remove the member of Staff

and shall not re-instate that person without the prior written consent of the Service Purchaser.

Until the DBS clearance of the Staff is confirmed then the Staff must.only attend, when partnered at

all times, by a member of the Staff who has DBS clearance.

The Service Provider agrees and undertakes that it shall repeat the,process set out in Section C:
Particular Conditions, clause 7.2 no less frequently than once every threewears in respect of all of its

Staff engaged in the performance of the Services.

The Service Provider shall ensure an appropriaté Safeguarding Policy is in place at all times whilst it

is delivering the Services, such policy to be in‘line,with the DBS‘Code of Practice.

The Service Purchaser shall be entitled to check against its records the names of any Staff engaged
by the Service Provider to providedomsupervise the pravision of the Service and shall be entitled to
exercise the same rights as set out in,Section,C: Particular.Conditions, clause 7.4. In checking such
records, the Service Purchaser shall he entitledto request from:the,Service Provider such information

as it shall reasonably require enabling it to,undertake the aferementioned check.

The Service Provider shall pay any charges which may be levied against the Service Purchaser by
the DBS and_any costs of the Service Purchaser where the Service Purchaser is processing any DBS

applications on behalf of the Service Provider.

The Service Provider shall ensure that'it hasinternal systems and processes in place such that the
Service Purchaser is notified immediately of any member of Staff who, subsequent to the carrying out
of the Staff Vetting Procedures,is subject to any convictions, cautions, pending criminal proceedings
or any other information which may,be relevant to their employment with the Service Provider. In such
circumstance the Service Purchaser may request the Service Provider to remove the member of Staff
from-the, provision of the Services and upon such request the Service Provider shall immediately
remove the xmemberfof Staff and shall not reinstate them without the prior written consent of the

Service Purchaser.

The Service Provider shall comply with any additional requirements of the Service Purchaser which,
without limitation, arise from the introduction of further legislation, codes of practice, safeguarding

policies relating to the protection of children and/or vulnerable adults.

The Service Purchaser shall in no circumstances be liable either to the Service Provider and or any
member of its Staff in respect of any liability, loss or damage occasioned by any action whatsoever

taken in accordance with Section C: Particular Conditions, clauses 7.4, 7.8 or 7.10 and the Provider


https://www.cqc.org.uk/guidance-providers/regulations/regulation-19-fit-proper-persons-employed
https://www.cqc.org.uk/guidance-providers/regulations/regulation-19-fit-proper-persons-employed
https://www.gov.uk/government/publications/dbs-code-of-practice
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shall fully and promptly indemnify and keep the Service Purchaser indemnified against any claim made

by such member of Staff.

SAFEGUARDING VULNERABLE ADULTS

The Service Provider must ensure that professional boundaries are maintained (including the nature
and limits of relationships between Staff and Service Users) so that Service Users are safeguarded
from any form of abuse or exploitation including physical, financial, psychological and sexual abuse,
neglect, discriminatory abuse or self-harm or inhuman or degrading treatment through deliberate
intent, negligent acts or omissions or ignorance by its Staff members in accordance with the Service

Provider's written policies and procedures (see Multi-agency safeguarding adult procedures and

guidance and Devon safeguarding adult partnership)

The Service Provider shall:-

a. act in accordance with the Service Purchaser’s multi-agency procedures andiguidance for the

protection of adults at risk (see Multi-agency safequarding adult procedures and guidance), the

Mental Capacity Act 2005, the Deprivation of LibertySafeguards and the Public Disclosure Act
1998 to ensure appropriate action. is taken in respanse to the suspicion or evidence of abuse or
neglect (including whistleblowing),te.ensure the safety and,protection of Service Users.

b. ensure that all Staff are aware ofithe Service Purchaser’s multi agency procedures and guidance

for the protection of adults at risk (see Multi-agency safeguarding adult procedures and guidance),

the Mental Capacity Act 2005, and the Deprivation of Liberty Safeguards.

c. ensure that'all Staff undertake safeguarding adults basic awareness training as part of their
induction and ongoing annual training, appropriate to their level of responsibility that is comparable
with the Service\Purchaser’'s multiagency procedures and guidance for the protection of adults at

risk (see Multi-agency safequarding adult procedures and guidance), the Mental Capacity Act

2005, the Deprivation of,Liberty Safeguards and undertake safeguarding training which meets the
competencies outlined in the ADASS National Competence Framework for Safeguarding Adults.
This training should include active encouragement to Staff in respect of whistleblowing if they
become aware of suspected abuse.

d. haveyan internal policy for safeguarding adults that is comparable with the Service Purchasers
multiragency precedures and guidance for the protection of adults at risk.

e. report all'safeguarding concerns to the Service Purchaser (Devon has a duty to keep vulnerable

adults safe and away from harm).

f. allow the Service Purchaser to regularly audit the Service Provider’s safeguarding practices to
ensure ongoing compliance and effectiveness.

g. ensure Service Provider managers and Staff co-operate fully with adult protection assessments
and investigations, share full reports on request and comply with any recommendations in post

abuse action plans.


https://www.devonsafeguardingadultspartnership.org.uk/document/multi-agency-safeguarding-adults-guidance-and-procedures/
https://www.devonsafeguardingadultspartnership.org.uk/document/multi-agency-safeguarding-adults-guidance-and-procedures/
https://www.devonsafeguardingadultspartnership.org.uk/
https://www.devonsafeguardingadultspartnership.org.uk/document/multi-agency-safeguarding-adults-guidance-and-procedures/
https://www.devonsafeguardingadultspartnership.org.uk/document/multi-agency-safeguarding-adults-guidance-and-procedures/
https://www.devonsafeguardingadultspartnership.org.uk/document/multi-agency-safeguarding-adults-guidance-and-procedures/
https://www.devon.gov.uk/adult-social-care/safeguarding/
https://www.devon.gov.uk/adult-social-care/safeguarding/
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The Service Provider must ensure that it complies and that its Staff fully comply with the requirements
of the Mental Capacity Act 2005 and the Deprivation of Liberty Safeguards in relation to Service Users
who do not have capacity to make informed choice, or where their capacity or their ability to make
informed choice is unknown or subject to doubt. The Service Provider must ensure that its policies
fully reflect the requirements of the abovementioned Mental Capacity Act 2005 and the Deprivation of
Liberty Safeguards and that its Staff are fully aware of these policies and have received training in

order for them to be able to comply with them.

The Service Provider must ensure that all allegations, suspicions, anddhcidents of abuse are reported

immediately to the Central Safeguarding Hub of the Service Purchaser. The Service Provider must

main detailed records of all safeguarding concerns and actions taken. Where a Service User is in a
hospital, the Service Provider shall report any safeguarding concerns relating to the Service User’s
stay in hospital in the usual way and shall work with the relevant health authority to encourage safe

discharge from health settings.

The Service Provider must ensure that adequate disciplinary procedures are in place at all times to
protect Service Users from and/or against any form. of improper conduct by the Service Provider’s
Staff including (without limitation) verbal/emotional and/ef physical abuse, theft of property, personal
possessions, and/or cash. The Service,Provider shall promptly take appropriate disciplinary action
against any member of Staff who is engagedyor is alleged tonbe engaged in any of the improper
conduct referred to above. The Service Provider must promptlysinform the Service Purchaser’s
authorised representativeref the fact that disciplinary actionshas been initiated, its nature and the
outcome. If a plausible allegation of improper conduct is made, the Service Provider shall immediately
suspend the selevant member of Staff from providing the Service pending investigation and the
completion of'appropriate disciplinary action. The Service Provider must also report this to the Nursing

and Midwifery Council (if appropriate) and the Disclosure and Barring Service.

Where the Service Purchaser has any concerns regarding the outcome of any disciplinary procedure
(and without prejudice to the Service Purchaser’s right to request the suspension of that member of
Staff from providingthe Service in accordance with Section C: Particular Conditions, clause 8.5 above)
it may require the Service Provider to provide specific additional training and support to the member
of the Service Provider's Staff concerned. The Service Purchaser may also request in writing, that the
Service Provider monitors that member of Staff's performance and submits a report to the Service
Purchaser. The),Service Provider will provide, to the extent permitted by Law, this Information at

intervals as directed by the Service Purchaser.

The Service Provider shall to the extent practicable include provisions in the contracts of employment
of its Staff pursuant to which all relevant Staff consent to the sharing of the Information/data described
in Section C: Particular Conditions, clauses 8.5 and 8.6 above with the Service Purchaser in the

circumstances that are outlined in Section C: Particular Conditions, clauses 8.5 and 8.6 above.

The Service Provider is reminded of its legal obligation to refer relevant Information to the DBS, where

there is a concern relating to the harm or the risk of harm to children or vulnerable adults or where


https://www.devonsafeguardingadultspartnership.org.uk/about/
https://www.nmc.org.uk/
https://www.nmc.org.uk/
https://www.gov.uk/government/organisations/disclosure-and-barring-service
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there is a concern about the behaviour or conduct of a Service User. The Service Provider agrees to
comply with this obligation in a timely manner and in accordance with the guidance issued by DBS

and to share this information with any other relevant governing bodies.

The Service Provider must have a designated person of sufficient seniority for safeguarding adults
and such designated person’s responsibility is essentially to make sure that the Service Provider’s

safeguarding policy is robust and implemented.

AGENCY STAFF

For the avoidance of doubt nothing in this Agreement shall prevent the Service Provider from the hiring
of Agency Staff in cases of emergency or to cover absence: All' Ageney Staff shall be subject to the
same Staff Vetting Procedures and Staffing Matters as,set out in Section, C: Particular Conditions,

clauses 5 and 7 as Staff employed directly by the Service Provider.

Other than in exceptional circumstances (such.@as providing basic information in an aeute emergency),
it is expected that the Service Provider will, at the Service Provider’s cost, only ‘use professional
interpreters and translators who are appropriately registefed with an agency or professional body,

qualified, insured, and DBS checke@:

For avoidance of doubt, the Service'Purchasenshall not be liable for providing or funding agency staff.

PRICE AND ENTERING,INTO YOUR CARE AND SUPPORT PLANS

The Parties agrée that:

a. the termsiand, conditions of this Agreement shall apply to any Your Care and Support Plans that
are entered into during'the term of this,Agreement; and

b.«‘subject'te, Section C: Particular Conditiens, clause 10.2, any Historic YCSPs shall continue in
place unaffected by the terms and conditions of this Agreement.

c. the Price at Appendix One = Residential and Nursing Homes Placement Fees, shall apply to
Service Users over the age of 65 only.

d. fonService Users aged 64 years and under, Non Banded Rates will apply.

e. Health,Service Agreements are subject to pricing and terms described in Section D: Service

Specification

Notwithstanding Section C: Particular Conditions, clause 10.1b), any Review of an Historic YCSP shall
result in the termination of that Historic YCSP and the Parties entering into a new Your Care and

Support Plan under this Agreement.

The Price shall be the amount payable to the Service Provider for the Service specified, as recorded
on the Your Care and Support Plan, and shall include all costs associated with the provision of the

Service.
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The Price shall be determined by the level of need of the Service User (see Appendix One —
Residential and Nursing Homes Placement Fees and Appendix Two - Service
Descriptors), as assessed by the Service Purchaser prior to the commencement of the Service, and
in the case for all placements made before the Commencement Date as per Section C: Particular

Conditions, clause 10.2.

The proposed residential and nursing home rates in Appendix One — Residential and Nursing
Homes Placement are representative of approximately 92% of all Service Users over the age of 65
care needs that are in scope of this model. Some Service Users mayshave needs higher than those
described. Where Service Users needs exceed those described in Appendix Two — Service
Descriptors, Section D: Service Specification, clause 17 specifies to how these placements will be

individually brokered.

The Price will be net of VAT. If VAT is payable then the Service Purchasershall pay this in addition to
the Price, provided that the Service Provider supplies the Service Purchaser with'an appropriate VAT
invoice and that (unless otherwise agreed withtHM Revenue and Customs) such aninvoice is supplied
no later than thirty (30) Days after the tax point far the provision of the Service. A Remittance slip will

be sent electronically to the Service Provider.

The Service Provider shall ensure that each.invoice contains all appropriate references, and a detailed
breakdown of the Services supplied‘and that it isssupported by any other documentation reasonably
required by the Service Purchaser to substantiate the invoice. The Service Purchaser reserves the
right not to pay an invoice which does not contain the information required under this clause (Section
C: Particular Conditions, clause10.7)10.6 or if it is not otherwise satisfied as to the accuracy of the

invoice.

The Service Provider shall indemnify the,Service Purchaser on a continuing basis against any liability,
includingrany interest, penalties or costs incurred which is levied, demanded or assessed on the
Service Purchaser at any time in respect of the Service Provider's failure to account for or to pay any
VAT relating to payments made,to the Service Provider under this Agreement and/or the Your Care

and Support Plan(s):

Each year the Service Purchaser shall consider what changes, if any, need to be made to the Price
for generahinflation purposes. The Service Provider will be notified of any changes and the date from
which this“will\bedapplied. At such date, all Your Care and Support Plans shall automatically be
updated to reference the new Price (for the avoidance of doubt, the Service Purchaser will not issue

refreshed Your Care and Support Plans).

If it is considered that the care needs of the Service User have changed, then any party to the Your
Care and Support Plan may reasonably request a Review which will consider what changes, if any,
need to be made. If the outcome of the Review is that the Your Care and Support Plan is to be

amended, then the amendment will be back dated to the date at which the Review was requested.

The Service User may choose a home whose fees are in excess of their agreed Price provided that

the balance of the fees can be met from their own resources (First Party Top-Ups) or third party



SECTION C: PARTICULAR CONDITIONS

10.12

11.

111

11.2

11.3

11.4

115

11.6

12.

121

Devon

County Council

resources (Third Party Top-Ups). The First Party Top-Ups or Third Party Top-Ups (as applicable) shall
be recorded on the Your Care and Support Plan. Should payment of the First Party Top-Ups or Third
Party Top-Ups cease for whatever reason the Service Purchaser is under no obligation to maintain
the Service User in this accommodation. In such cases the Service Provider will be offered the

opportunity to re-negotiate the Your Care and Support Plan.

The Price shall be the full and only consideration which the Service Provider is entitled to receive for
the care of the Service User and the Service Provider shall not request or accept any other payment
from the Service User or any person or body on behalf of the Service User without the written

agreement of the Service Purchaser.

PAYMENT ARRANGEMENTS AND VAT

Payments will be based on the Service Purchaser’s«esidency fortnightly payment schedule.

The Service Purchaser will make payment by‘bank transfer into the Service Provider's nominated
bank account no later than five (5) Working Days»after the end of each fortnightly residency period.

The Service Purchaser will send a remittance slip electronically to the Service Provider.

If the Service Purchaser fails to pay any.undisputed charges, properly invoiced under this Agreement,
the Service Provider shall have theright to charge interest'on the overdue amount at the applicable
rate under the Late Payment of Commercial Debts (Interest) Act 1998, accruing on a daily basis from

the due date up to the.date,of actual payment, whether before,or after judgment.

Payments in relation to placements under this Agreement will be made to the Service Provider on a
gross basis.dt will be the responsibility of the'Service Purchaser to collect the First Party Top-Up and

any other Third Party Top-ups if applicable.

The Service Provider shall not suspendthe provision of the Services unless the Service Provider is
entitled to terminate the Your Care and Support Plan under Section B: Standard Conditions, clause

10 (Termination on Default) for failure to pay undisputed sums of money.

The Service Provider shall work“with the Service Purchaser to seek invoicing efficiencies and to

consolidate invoices where appropriate.

RECOVERY OF SUMS DUE

Wherever underthis Agreement and/or the Your Care and Support Plan(s) any sum of money is
recoverable from or payable by the Service Provider (including any sum which the Service Provider is
liable to pay to the Service Purchaser in respect of any breach of this Agreement and/or the Your Care
and Support Plan(s), the Service Purchaser may unilaterally deduct that sum from any sum then due,
or which at any later time may become due to the Service Provider under this Agreement and/or the

Your Care and Support Plan(s) or under any other agreement or contract with the Service Purchaser.
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The Service Provider shall promptly repay to the Service Purchaser any money incorrectly paid to it
either as a result of an administrative error or otherwise. For the avoidance of doubt, this includes

(without limitation) situations where the Service Purchaser has made an overpayment.

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

Purchaser to the Service Provider.

All payments due to the Service Purchaser pursuant to Section C: Particular Conditions, clause 12.2
shall be made within 28 days unless otherwise agreed between the Parties, in cleared funds, to such
bank or building society account as the Service Purchaser may from time to time direct. If the Service
Provider fails to repay any money incorrectly paid to it and'such paymentsidue remain unpaid after 28
days (or such other period, if mutually agreed by thefParties), the Service Purchaser shall have the
right to charge interest on the overdue amount<at the applicable rate under the Late Payment of
Commercial Debts (Interest) Act 1998, accruing on a daily basis, from the due date up to the date of

actual payment, whether before or after judgment.

EXTRAS

The Service Provider may charge the Service User. for any Extras provided that these have been

agreed with the Service User and are recorded inthe YounCare and Support Plan.
The Service Provider shall not force any Extras upon Service Users.
Service Users shall be under no obligation to.accept any Extras offered by the Service Provider.

The Service Provider shall.ensure thatall Extras agreed with the Service User are notified in writing
to thesService User, or their legal representative Where the Service User lacks Mental Capacity, at the

outset of the'placementandirecorded in the Your Care and Support Plan.

The Service User, oritheir legalrepresentative, shall be personally liable for any charge made for
Extras and the Service \Provider shall be responsible for recovering any charges direct from the

Service User. The Service Purchaser shall not be liable for payment of these charges.

The provision of continence aids to the Service User shall never be charged as an Extra.

BUILDINGS

Buildings used for the provision of the Service must meet all legal requirements, be clean and in good
state of repair. They must have access arrangements and equipment appropriate to the needs of

Service Users.

The decoration and furnishing of buildings must be suitable for Service Users and be non- stigmatising,

for example, but not limited to, in the use of signs and notices.
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TRANSPORT

Where the Service Provider directly provides transport for Service Users, drivers and vehicles must
meet all legal requirements and be adequately insured for the purpose. The Service Provider must be
familiar with Devon County Council’s current policies and procedures for passenger transport, which
can be obtained from the Transport Co-ordination Service. The driver of the vehicle must also hold
the appropriate driving licence required by Law and, where required, be accompanied by travelling

escorts (see Appendix Three — Hire and Reward and Driver’s Licence Guide).

OTHER INSURANCE

Where the Service User is resident the Service Provider shall have contents insurance to cover the
personal belongings of the Service User. The Servicedrovider shall inform the Service User that it is

the responsibility of the Service User to arrange perSonal insurance cover for items of significant value.

The Service Provider shall have building and contents insurance to cover items broken or stolen by
Staff, residents, or visitors.

DOCUMENTATION

The Service Provider shall make available to thenService Purchaser, on demand, a copy of the

following policies, procedures, or other documentation:

statement of purpose, business plan and latest copy of any relevant inspection reports.

b. accounts(audited where required by thetCompanies Act) and other relevant financial information
(where this isireasonable);

c. Data Protection policy, which“has been,read and signed by all Staff and workers who handle
Personalhbata on‘behalf of the Service Purchaser.

d. evidence of adequateinsurance cover (as set out in Section B: Standard Conditions, clauses 22).

e. health and safety, risk Assessment, equal opportunities, and Quality Standards policies.

f. »policy and procedure for Staffirecruitment, induction, training, and development.

g. “complaint procedure, summary of complaints received and dealt with, and copies of records
relating,to complaints made in relation to the Service and the Service Provider’s response.

h. rotas and recofds of time worked by Staff in the provision of the Service.

i. business continuity plans for minimising disruption to the Service due to emergencies or
unforeseen circumstances.

j- any other documentation, relating to the delivery of the Service, as may reasonably be requested.

EFFECT OF STATUTORY PROCEEDINGS

Where any of the circumstances set out in Section C: Particular Conditions, clause 18.2 have

occurred, the Service Purchaser reserves the right to terminate this Agreement and/or any Your Care
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and Support Plans/Health Service Agreements (if applicable) by giving written notice to the Service

Provider specifying the period of notice (which may be immediate).

The circumstances referred to in Section C: Particular Conditions, clause 18.1 are as follows, any

person registered in respect of the Home is:

a. convicted of an offence under the Health and Social Care Act 2008 or any Regulations made
thereunder (“the Regulations”) or any other legislation dealing with residential or nursing care, or
any offence involving dishonesty or violence in respect of a resident or Service User;

b. the subject of a successful application under Section 30 of the Health and Social Care Act 2008;

c. served with a notice under Health and Social Care Act 2008 or the Regulations, where the
Regulatory Body has not certified in writing that the requirements of the notice have been met;

d. the subject of a decision of the Regulatory Body to cancel registration under the Health and Social

Care Act 2008, where the decision has taken effett.

CAPACITY TRACKER/DATA COLLECTIONDEPARTMENT OF HEALTH ANDSOCIAL CARE

The Service Provider shall at all times during the Term, of«his Agreement, unless otherwise directed
by the Service Purchaser or the NHS,Devon ICB, adhere to statutory guidance from the Department
of Health and Social Care to register for; and maintain registration of an account on the Capacity

Tracker (see Formal notice of a mandate for all adult social care providers - GOV.UK).

The Service Provider will:

a. where possible, ensure there are, two registered users able to use Capacity Tracker.
make monthly submissions to Capacity Tracker at such frequencies as are required by DHSC (or
any other regulatory body) and/or the Service Purchaser.
ensure providers details and contact details,are regularly updated/refreshed on Capacity Tracker.
attend training sessions and; or receive Capacity Tracker communications, to ensure they remain
updated/infarmed of changes and;

e. regularly update vacancy information, to advise what vacancies can be safely admitted each day.

MEDICATION POLICY AND MEDICATION MANAGEMENT

The Service Provider will have clear policies and procedures which demonstrate recognised best

practice in the'management of medication.

Itis a requirement that the Service Provider will have in place a medication policy that is in accordance

with the most up to date NICE guidelines Managing Medicines in Care Homes and the policy is to

adhere to CQC guidance Medicines information for adult social care services - Care Quality

Commission. The Service Provider will make this available on request from the Service Purchaser

within five (5) working days.

The Service Provider must ensure that Service Users are protected and supported by the Service

Provider’s policies and procedures for the management and administration of medication.


https://www.gov.uk/government/publications/adult-social-care-provider-information-provisions-formal-notice/formal-notice-of-a-mandate-for-all-adult-social-care-providers
https://www.nice.org.uk/guidance/sc1
https://www.cqc.org.uk/guidance-providers/adult-social-care/medicines-information-adult-social-care-services
https://www.cqc.org.uk/guidance-providers/adult-social-care/medicines-information-adult-social-care-services
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If the Home provides nursing, responsibility for medicines administration may be delegated to Staff
who have been appropriately trained and assessed as competent to undertake this role. Registered
nurses will remain accountable for medicines administration in the home and must provide supervision

to care Staff undertaking the task.

If the Home does not provide nursing, appropriately trained and competent care Staff are responsible
for medicines administration, following both NICE and CQC guidance.

The Service Provider will regularly assess and be able to provide documentary evidence of the
competency of Staff in the management of medication to ensure thatractices are compliant with the
standards outlined in the Service Provider’s policies and procedures and relevant national guidance,
e.g. NICE and CQC.

The Service Provider will seek information and advice frem a pharmacist or;, where appropriate, other

relevant medical professional, in relation to administéring, monitoring, and reviewing medication.

The Service Provider will support Service Users to take medicines independently within a risk

management framework and will provide suitable lockable facilities for this purpose.

Where a Service User is unable or chooses not to manage their own medication this will be recorded
and the required medication will be administered by suitably trained and competent Staff, following

completion of a risk assessment.

Records should include details of any Mental Capacity assessments and Best Interest decisions made
on behalf of any Service User assessed asdacking capacitysto consent to the administration of

medication.

Any arrangements for covert/medication must be made in accordance with Mental Capacity Act
guidance and with the involvement of arelevant professional and the Service User’s representative(s),

thissshouldsbe clearly. documented and kept under continual review.

Service Users’ medication will be reviewed with their general practitioner or relevant health
professional six (6).monthly or. mere frequently as required.

The Service Provideriwill identify and contact the relevant party if this review has not happened
according to this schedule, or if a change in the Service User’s needs might warrant a more immediate

review of their medication.

The Service Provider will ensure that Medication Administration Records (MAR charts) are audited
each month to evidence the correct procedures have been followed, provide an audit trail of stock

control and storage of medicines including pharmacy supplied monitored dosage systems.

Additional audits will include monitoring the administration, recording, and disposal of medicines.
Audits should be robust and comprehensive and identify that measures are in place to ensure safe
practice. Where a medication error is made or suspected, the Service Provider must contact an

appropriate health professional immediately to discuss the risk to the Service User and to review this
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quidance, regarding if the error needs to be communicated to the Devon Safeguarding Adults

Partnership.

The Service Provider will notify the Service User and/or their representative of any errors in relation

to the administration of their medication.

USE OF CCTV

Under the UK GDPR, the Service User and/or their representative must be fully informed about the

purpose of the surveillance and agree to it.

The use of CCTV must be justified as necessary for the safetysand security of residents. It should not

be used for general monitoring without a clear, specific purpose.

The implementation of CCTV must respect the privacy and human rights of the Service Users. This
includes ensuring that surveillance does not intrude on private areas such as bathrooms or personal

living spaces.

Service Providers must ensure that any data collected through CCTV is securely stored and only
accessible to authorised personnel..The data should be used solely for the purposes for which it was

collected and should be deleted when nollenger needed.

Service Users and their families should be informediabout the presence of CCTV and the reasons for
its use. Clear signage should be displayedto indicate areasiunder surveillance. Where a Service User
is assessed as lacking Mental €apacity to consent to the use'of CCTV, any decision to do so must be
made in their Bést Interests and in accordance with section 4 of the Mental Capacity Act (2005) and

consideration should be given to the Deprivation of Liberty Safeguards.

Service Providersishould have a clear poliey.on the use of CCTV, which should be regularly reviewed

and updatedto ensure compliance with legal requirements (see CQC Guidance on Using Surveillance

in your Care Service; GDPR Data Protection and Your Business; Information Commissioner's Office

Video surveillance).

TheyService Providerimust conduct a thorough risk assessment before the installation of CCTV,
evaluating the impact on the Service Users’ privacy and ensuring the necessity of its use. The Service
Provider:should alsofconsult with Service Users, their families, and Staff to gather feedback on the
intended use of CCTV.

The Service Provider must provide regular training to Staff on the appropriate use of CCTV, ensuring
that they understand Data Protection requirements, the importance of obtaining consent, and the

privacy rights of Service Users.

Any incidents captured by CCTV must be reported and documented according to the Service
Provider’s incident reporting procedures. The Service Provider must maintain a log of instances where
CCTV footage is accessed or used for investigative purposes, ensuring transparency and

accountability.


https://eur02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.devonsafeguardingadultspartnership.org.uk%2Fdocument%2Ftdsap-safeguarding-adults-and-medicines-management%2F&data=05%7C02%7Cjolene.roberts%40devon.gov.uk%7Ce127b871bf4f442f891d08dcff393b4e%7C8da13783cb68443fbb4b997f77fd5bfb%7C0%7C0%7C638665868480721743%7CUnknown%7CTWFpbGZsb3d8eyJFbXB0eU1hcGkiOnRydWUsIlYiOiIwLjAuMDAwMCIsIlAiOiJXaW4zMiIsIkFOIjoiTWFpbCIsIldUIjoyfQ%3D%3D%7C0%7C%7C%7C&sdata=iTvYNNyGVWvWxn3XjDauRIH4yb1vohkjd6ogOwmTDR8%3D&reserved=0
https://www.cqc.org.uk/guidance-providers/all-services/using-surveillance-your-care-service#:~:text=If%20you%20use%20surveillance%20to%20help%20keep%20people%20safe%20or
https://www.cqc.org.uk/guidance-providers/all-services/using-surveillance-your-care-service#:~:text=If%20you%20use%20surveillance%20to%20help%20keep%20people%20safe%20or
https://www.gov.uk/data-protection-your-business/using-cctv#:~:text=If%20your%20business%20uses%20CCTV,%20you%20must%20register%20your%20details
https://ico.org.uk/for-organisations/uk-gdpr-guidance-and-resources/cctv-and-video-surveillance/guidance-on-video-surveillance-including-cctv/#:~:text=Read%20our%20guidance%20on%20operating%20video%20surveillance%20systems%20that%20view
https://ico.org.uk/for-organisations/uk-gdpr-guidance-and-resources/cctv-and-video-surveillance/guidance-on-video-surveillance-including-cctv/#:~:text=Read%20our%20guidance%20on%20operating%20video%20surveillance%20systems%20that%20view
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CCTV footage must be retained for a specific period, as detailed in the Service Provider’s retention
policy, and must be securely deleted once it is no longer required. Retention periods should comply

with UK GDPR requirements and reflect the purposes for which the data was originally collected.

RIGHT OF ACCESS FOR STATUTORY DUTIES

Service Purchaser’s staff undertaking statutory duties, including those related to Deprivation of Liberty

Safeguards (DoLS), shall have the right to access Service Users’ records. In accordance with

paragraph 4.77 of the DoLS Code, all assessors are permitted, withi 2) days’ notice, to examine

and take copies of:

a. any health record;
b. any record of, or held by, a local authority that was i ce with a social services
function; and

c. anyrecord held by the Service Provider whi heir assessment.

CALDICOTT PRINCIPLES



https://www.gov.uk/government/publications/the-caldicott-principles
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SECTION E: ADDITIONAL CLAUSES

MONITORING OF CONTRACT PERFORMANCE

The Service Provider shall comply with contract management requirements as set out in Appendix
Five — Table of Key Performance Indicators (KPIs) for Care Home and Appendix Six — Table of
Quality Indicators for Care Homes, in line with the Service Specification and any additional
monitoring arrangements set out in the Your Care and Support Plan including, but not limited to,
providing such data and information as the Service Provider may be required to produce under the

Agreement. This data and information must be complete, accurate. and submitted in a timely manner.

The Service Provider shall be responsible for supplying the Service Purchaser with the data required
under and frequencies specified in Appendix Five — Table of Key Perfermance Indicators (KPIs)
for Care Home and Appendix Six — Table of Quality Indicators for‘Care Homes in the format
specified by the Service Purchaser. During the first year the Service Purchaser will implement a pilot
and review of the KPIs in order to ensure the KPIs are suitable. Therefore, on orbefere 1 April 2026,
the Service Purchaser shall be entitled to update and replacé, via written notice, Appendix Five —
Table of Key Performance Indicators (KPIs) for Care,Home and Appendix Six — Table of Quality

Indicators for Care Homes.

The Service Purchaser reserves the rightto amend data requirements as necessary, especially in

response to regulatory changes.

The Service Providef shall meet at such frequencies as required’by the Service Purchaser to discuss

any issues arising from the performance and delivery of the Services.

In the event of\continued underperformance, the escalation process shall include the Service
Purchaser’s Provider,Quality Support Process as per, Section C: Particular Conditions, clause 4 and
appropriatescontractual remedies as determined by the Service Purchaser. The Service Provider is
required to actively engagein the escalation process and adhere to all agreed-upon actions and
timelines as applicable. Failure,zto engage or comply with required actions may result in further
enforcement measures, including but not limited to Default Notices or contract termination, as outlined

in‘thissAgreement.

The Parties,shall ensdre that they have at their disposal at the above-mentioned review meeting all
information‘and, staff necessary for a meaningful discussion of the issues to be discussed and that
they are represented at such meeting(s) by staff who have the authority to make decisions on their
behalf. Where performance issues are identified, an action plan with timelines should be agreed upon

to ensure accountability.

The proceedings of these meeting(s) shall be recorded in an appropriate format by the Service
Purchaser and forwarded to the Service Provider for acceptance as soon as possible thereafter. Once
the record, including any agreed changes thereto have been agreed and signed by the Parties such

record shall be deemed to be an authoritative record of the matters discussed and agreed. The Service
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Provider must implement agreed actions and report progress within set timelines to maintain

transparency and ensure follow-up.

In addition to the routine monitoring requirements set out in this Agreement, the Service Purchaser
reserves the right to undertake a detailed review of the Service Provider’s performance at any time by
exception, should concerns or circumstances warrant it. This review will not form part of regular data
collection or ongoing monitoring processes, which may not always provide a meaningful assessment
of performance. The decision to conduct such a review will be based on identified risks or concerns

over compliance, quality of service, or any other relevant factors.
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Appendix One — Residential and Nursing Homes Placement Fees

1.1 The table below sets out the proposed rate per resident per week for the financial year 2025/26 (These
rates will only apply to Service Users aged 65 years and over).

1.2 These fees correspond with the Service Descriptors as set out in Appendix Two - Service
Descriptors

Level of need Low needs Medium needs High needs Nursing standard =~ Advanced nursing
Social Care £ £ ( ’ £ ‘ £
Nursing £ £

Pricin ate)

1.3 Table to be inserted here
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Appendix Two — Service Descript

1.1 This pricing mechanism will apply to Service Users aged 65 years and over.
1.2 This will also apply to Service Users who have needs which can be metin a care h is predominately used for people 65 and over.

Service Descriptors to be inserted here
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Appendix Three — Hire and Reward and Driver’s Licence Guide

HIRE AND REWARD

‘Hire and reward’ is the legal term for payment for providing transport. It is any payment, in cash or kind, which
gives a person the right to be carried on a vehicle, regardless of whether that right is exercised. The payment
may be made by the passenger or on the passenger’s behalf. Fares, subscriptions, donations, grants, payments
for another services and money drawn from club funds would all be treated as ‘hire and reward.” This applies
even when no profit is made or when transport is only part of a package. Operators need to be very careful

before assuming that their operation is not for ‘hire or reward.’

WHAT IS AN OPERATOR’S LICENCE, AND DO WE NEED ONE?

An operator’s licence allows a person or an organisation to operate passenger carrying,vehicles in return for
any kind of ‘hire or reward.’ You are likely to require an operator’s licence of some type because “hire or reward”
will exist in the majority, if not all, transport operations. Public Service Mehicle (PSV) Operator Licence (O
license) - Private or commercial companies that operate transport¢will need to apply for a PSV operator’s
licence, also known as an O license. Where only one or two minibuses are run, a restricted operator’s licence
may be sufficient. These are issued by the Traffic Commissioner through their Central Office in Leeds and the
contact number is 0300 123 9000.

If a Residential Provider is runningrayvehicle registered with more than eight passenger seats (plus driver),
they will need a PSV/O licence. If a Residential Provider is running a vehicle registered with eight passenger
seats or less, they should approach their local Licensing Authority (District/Borough/City Council) for a decision

on whether they are required to hold a Private Hire Vehicle Licence_https://www.gov.uk/taxi-driver-licence.

If a ResidentialsProvider has employees (or the business owner) using their own cars to provide journeys for
clients/residents, and those employees are receiving payments above a certain amount, they will have to report
this tat HMRC and deduct and pay tax. Mileage Allowance Payments (MAPS) are what is paid to employees for
using theirewn vehicle for business journeys»A certain amount of MAPS can be paid each year without having
to report them to HMRC. This is'called an “approved amount.”

To calculate the “approved amount,” the employee’s business travel for the year must be multiplied by the rate
per mile for their vehicle. Please see approved rates Travel — mileage and fuel rates and allowances - GOV.UK.

If an employee is paid more than the approved rate per mile, either by their employer or by charging or receiving
a contribution from clients/residents, they will be making a profit and deemed to be in a “hire and reward”
situation and must therefore hold the appropriate licence. This is a total figure, not rate per mile per person
carried. If an employee is providing journeys to clients/residents, their licences, insurance, and MOTs must also
be checked to ensure they are driving legally. This should be checked every six months as a minimum. The
checks must be completed by a suitable person and must be recorded. Service Users placed in care homes by
the Service Purchaser are entitled to reclaim costs for journeys to secondary care. Please refer to NHS Low
Income Scheme | NHSBSA and Healthcare Travel Costs Scheme (HTCS) - NHS (www.nhs.uk)

Social Care Placements into Residential Care and Nursing Homes (In County) V1.0 63|Page


https://www.gov.uk/government/organisations/traffic-commissioners
https://www.gov.uk/taxi-driver-licence
https://www.gov.uk/government/publications/rates-and-allowances-travel-mileage-and-fuel-allowances/travel-mileage-and-fuel-rates-and-allowances
https://eur02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.nhsbsa.nhs.uk%2Fnhs-low-income-scheme&data=05%7C02%7Cjolene.roberts%40devon.gov.uk%7C5b8b2384035040facafe08dcec412213%7C8da13783cb68443fbb4b997f77fd5bfb%7C0%7C0%7C638645011692736794%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=WaQJLLZ69gHdm6x9acs%2BlTUuu7tvkFU5tXxC8m09on8%3D&reserved=0
https://eur02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.nhsbsa.nhs.uk%2Fnhs-low-income-scheme&data=05%7C02%7Cjolene.roberts%40devon.gov.uk%7C5b8b2384035040facafe08dcec412213%7C8da13783cb68443fbb4b997f77fd5bfb%7C0%7C0%7C638645011692736794%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=WaQJLLZ69gHdm6x9acs%2BlTUuu7tvkFU5tXxC8m09on8%3D&reserved=0
https://eur02.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.nhs.uk%2Fnhs-services%2Fhelp-with-health-costs%2Fhealthcare-travel-costs-scheme-htcs%2F&data=05%7C02%7Cjolene.roberts%40devon.gov.uk%7C5b8b2384035040facafe08dcec412213%7C8da13783cb68443fbb4b997f77fd5bfb%7C0%7C0%7C638645011692758989%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C0%7C%7C%7C&sdata=Lxej8wGB%2BwqVRSrMGZRT6U58twelIqwc8h4j73pXX28%3D&reserved=0
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APPENDICES

DRIVER LICENSING GUIDE LICENCES BEFORE AND AFTER JANUARY 1997

A number of factors influence what licence is required to drive a minibus. These include when the licence was
obtained and whether the driver is being paid. To help you navigate this, we have set the information out in a

quick look flowchart, as well as more detailed information below.

When did the driver pass their car driving test
(cat. B entitlement)?

Before 01 January 1997 After 01 January 1997

Are services provided by the Is the driver getting paid for

driver carried out under a permit the services carried out?

or an operator’s licence?

. ' Yes Mo, they're
Permit Operator’s . ?l
licence volunteering
A4
What is the Driver must obtain PCV Does the driver meet ALL of the
driver’s age? D1 which means they following requirements?
must:
» Has held licence for over 2 years
Under Over ® Pass a medical » Aged 21 or over
20 « Hold a provisional licence » \fehicle is not heavier than 3,5 tonnes MAM
70 ® Pass the theory test or 4,25 tonnes MAM if accessible
» Pass a hazard perception * Does not tow a trailer
» Must pass POV medical » Pass the practical test
(complete D2 and 04 » On-road training Yes
forms and send to DVLA) No
» D1 retained on licence Total cost =around £1000
showing 79 (NFHR) What is the driver's age?
» Can ask to be retained
retrospectively Owver 70
» Repeat process every 3
years
Under » Must be able to
70 demaonstrate that they
meet the higher medical
L J standards every 3 years
Good to go!
» Holds D1 (101) L

® Allowed to be paid/volunteer

Good to go!

» Allowed to drive minibus of any weight

LICENCES BEFORE JANUARY 1997

Drivers who passed their driving test before 01 January 1997 will normally have a D1 with a 101 code — minibus,
not for ‘hire and reward’ — entitlement on their licence. This will remain on the licence until it expires when the

driver reaches 70 years old or unless removed by DVLA, usually for medical reasons. Even though the licence
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code stands for ‘not for hire and reward,’ these licence holders can drive a minibus operated under a section 19
or 22 permit without additional conditions. Drivers who hold a category D1 101 on their driving licence can

volunteer or be paid to drive a minibus of any weight but only if driving on permit.

LICENCES AFTER JANUARY 1997

Drivers who passed their driving test after 01 January 1997 do not have a D1 101 entitlement on their licence
and they will only have a B entitlement. In this case, a driver can still drive a minibus on behalf of a non-

commercial body for social purposes as long as ALL off the following conditionséare met:

e The driver has held a full B licence for an aggregate of at least 2 years;

e The driver is aged 21 or over, but under 70 (unless the driver has passed a RCV medical and has gained
the restriction code 120 or 79 (NFHR));

e The driver receives no payment or other consideration for driving the vehicle “ather than out-of-pocket
expenses;

e The vehicle has no trailer attached;

e The vehicle weighs no more than 3,500kg (MAM -"Maximum Authorised Mass) when not carrying
specialised equipment, or 4,250kg whendCarrying specialised equipment.

e ‘Specialised equipment’ means equipment intended for the carriage of disabled passengers, like lifts.

Where any of the above conditions cannot be met, the driverawill need.to pass a second driving test in a minibus,

which will gain them a full PCV D1 entitlement.

VEHICLE WEIGHT RESTRICTION

The additional 750kg attributed to ‘specialised eéquipment’is the maximum allowance permitted to directly offset
the additionalsweight, of equipment that is intended for the carriage of disabled passengers. Therefore, any
allowance claimed over the,3500kg limit must be attributed to this equipment. Operators and drivers must ensure

that any specialised equipment,stays on the minibus for this concession to apply.

Both operators. and drivers need to take care with the Maximum Authorised Mass of any vehicle they are
operating or driving. The Maximum Authorised Mass is the maximum carrying capacity of the vehicle, this is,
the weight of the vehicle whenit is full of diesel along with all the passengers and driver. Itis possible to overload

a vehicle where heavy .wheelchairs are carried or where the payload is small.

CHECKING A DRIVING LICENCE

It is important that drivers’ licences, including endorsements, are checked by a knowledgeable person at least
every six months to ensure that they still comply with the legal, insurance and organisational requirements.
Drivers are required to inform the operator if anything changes regarding their driving entittement, such as

medical conditions, penalty points or disqualifications. This is defined as ‘personal information’ by the Data
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Protection Act 1998, which means that it is a criminal offence to obtain this information without the individual’s

permission.

Paper driving licences were abolished and have no legal status since 8 June 2015. Organisations should not
rely on them to demonstrate a driver’s legal entitlement to drive. Exception: paper driving licences issued before
31 March 2000 are still valid, however, if a driver needs to update their personal information, they will be issued
a photo card only. For more information on when to exchange your paper driving licence for a photo card licence,

see https://www.gov.uk/exchange-paper-driving-licence

Drivers can use the online service provided by the DVLA to check their o ils at https://www.gov.uk/view-

driving-licence. They can also use this link to obtain a ‘che at they can give to their

employer/organisation they are working/volunteering for, which gi ermission to checks the

checking someone’s driving licence and qualifications in , see https://www.gov.uk/employing-

people-to-drive.
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Appendix Four — Key Performance Indicators (KPIs) and Quality Indicators
These metrics will apply to all Service Users aged 18 years and over.
1. PROVISION OF KEY PERFORMANCE INDICATORS

1.1 The Service Provider shall collect and submit Key Performance Indicator (KPI) data as defined in this

Agreement.

1.2 The data must be:

Accurate: Reflecting the actual performance of the Servyi
Complete: Covering all required indicators as set o dule or appendices.
C. Timely: Submitted in accordance with the fo i ecified by the Service

Purchaser, as communicated in writing.

2. REPORTING REQUIREMENTS

2.1 KPI data must be provided using the templates and s ignated by the Service Purchaser.

2.2 The Service Provider must submit K ined in the Agreement, or as otherwise

reasonably required.

2.3 Failure to submit data 2 prescribed format may be treated as a
breach of the Agre

10.

ction B: Standard Conditions, clause

3. USE OF KPI DA

3.1 , W Vi e Service Purchaser to monitor service performance, identify trends, and

3.2 i 5 and anonymise KPI data to evaluate overall market trends and

3.3 i P| requirements or persistent underperformance in KPIs may trigger additional
monitoring, ¢ ures, or enforcement actions under Section B: Standard Conditions, clause
10.

4, EXPECTATIONS OF IMPROVEMENT

4.1 The Service Provider must actively engage with the Service Purchaser to address any performance

concerns highlighted through KPI reviews.

4.2 An improvement plan may be required where performance fails to meet acceptable standards.
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4.3 Sustained failure to meet KPIs or provide data may result in formal contractual remedies, including but
not limited to Default Notices, suspension of services, or contract termination as detailed in Section B:
Standard Conditions, clause 10.

5. SUPPORT FROM THE SERVICE PURCHASER

5.1 Where KPI data identifies areas for development, the Service Purchaser will endeavour to provide

reasonable support, including access to training, tools, and best practice guidance.

5.2 The Service Provider must fully engage in any collaborative improvement initiatives.
6. CONFIDENTIALITY AND DATA PROTECTION

6.1 All KPI data submitted will be handled in compliance with Data Protection Legislation and confidentiality
obligations outlined in this Agreement.

7. KEY PERFORMANCE INDICATOR - COLLECTION, TEMPLATE

7.1 The template proforma below has beén,designed to be user friendly, using Micro Soft forms to capture

the information:

Introduction Section:
Thank you for completing this form. Please answer all questions
based on the most recent reporting period. If you have any
questions, contact [Insert Contact Information].
1. Provider Information (Short Answer)
2. Provider Name (Short Answer)
Care Home Name/Location (Short Answer)
&, CQC Location (Short Answer)
Reporting Period (Dropdown or Date Picker)
Q1 (Apr=Jun)
Q2 (Jul-Sep)
Q3 (Oct—Dec)
Q4 (Jan—Mar)
KPI Questions:

KPI 1: Care Plans Reviewed and 4. ;?ltsablvenrgjmber of care plans your service manages: (Short
Updgted 5. Number of care plans reviewed and updated in the reporting
(PTEEmEmerA QUETIE)) period: (Short Answer)
KPI 2: Induction Training 6. ;I’Sor:aolrtnxrr;r;t\)l\(laér;)f new staff hired during the reporting period:
(Fre uCeoanp'Ithllcj)grterl ) 7. Number of new staff completing or currently undertaking their
q y: y induction within 12 weeks: (Short Answer)

8. Total number of staff employed at your service: (Short
Answer)

KPI 3: Mandatory Staff Training 9. Number of staff up to date with mandatory training: (Short
(Frequency: Quarterly) Answer)

As per skills for care guidance: Statutory and mandatory
training guide August 2024
KPI 4: Complaints Resolution 10. Total number of complaints received during the reporting
(Frequency: Quarterly) period: (Short Answer)
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KPI 5: Business Continuity
Planning
(Frequency: Yearly)

KPI 6: Leadership
(Frequency: Yearly)

11.

12.

13.
14.

KPI 7: Capacity Tracker Reporting

(Frequency: Quarterly)

Feedback Section
(Optional)

Submit Section

15.

Devon

County Council

Number of complaints resolved within 28 days: (Short
Answer)

Has your Business Continuity Plan (BCP) been reviewed,
updated, and tested in the past 12 months? (Yes/No)

If no, please provide a brief explanation: (Optional Long
Answer)

Total number of managers in your service: (Short Answer)
Number of managers enrolled in or who have completed
Level 5 or above leadership training: (Short Answer)

This information will be taken from the Capacity tracker

Do you have any comments or concerns about meeting these
KPIs? (Long Answer)

Thank you for submitting your KPI data. We appreciate your
cooperation. We will review this information and contact you if further
clarification or support is needed.

8. QUALITY INDICATOR - COLLECTION TEMPLATE

8.1 The template proforma below has been designedto be user friendly, using Micro Soft ferms to capture

the information:

Introduction Section:

Quality Indicators Reporting:

QI 1: Resident Satisfaction
Rate
(Frequency: Quarterly)

QI 2: Regularity of
Comprehensive Quality
Assurance Audits
(Frequency: Quarterly)

QI 3: Rate of notice issued to
finish to end a placement.
(Frequency: Quarterly)

Thank you for completing this Quality Indicators (QIs) reporting form. The
data you provide will support monitoring, benchmarking, and improving
care standards. Please answer all questions based on the most recent
reporting period. Contact [Insert Contact Information] if you need

assistance.
1. Provider Information (Short Answer)
2. Provider Name (Short Answer)
Care Home Name/Location (Short Answer)
3. CQC Location (Short Answer)

Reporting Period (Dropdown or Date Picker)
Q1 (Apr—Jun)
Q2 (Jul-Sep)
Q3 (Oct—Dec)
Q4 (Jan—Mar)

Total number of resident satisfaction surveys completed this
quarter: (Short Answer)

Number of residents reporting satisfaction with the care and
services provided: (Short Answer)

Did your care home complete all scheduled quality assurance
audits this quarter? (Yes/No)
If no, please explain: (Optional Long Answer)

Total number of care placements at the beginning of the quarter:
(Short Answer)

Number of placements terminated by the provider during the
quarter: (Short Answer)

Reason for Notice issues
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QI 4: Rate of Complaints
(Frequency: Quarterly)

QI 5: Rate of Notifiable
Incidents
(Frequency: Quarterly)

QI 6: Agency Use Rate
QI 7: Staff turnover rates

QI 8: Staff Sickness Rate
(Frequency: Quarterly)

QI 9: Acceptance Rates of Service
Descriptors

QI 10: Medication Error Rate

QI 11: Safeguarding Alert Rate

Feedback Section
(Optional)

Submit Section

10.

11.
12.

13.

14.

16.
17.

18.
19.

Devon
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Total number of residents in your care home this quarter: (Short
Answer)

Number of complaints received this quarter: (Short Answer)
Total number of notifiable incidents reported this quarter: (Short
Answer)

If notifiable incidents occurred, were they reported to the
appropriate regulatory body? (Yes/No)

If no, please explain: (Optional Long Answer))

This information will be taken from the Capacity tracker

This information will be taken from the Capacity tracker

Total number of staff employed this quarter: (Short Answer)
Number of staff absent due to sickness this quarter: (Short
Answer)

This will be taken from DCC information
Number of residents with at least one error (Short Answer)
Total number of residents (Short Answer)

Enter the number of safeguarding alerts raised this quarter.

Do you have any comments, concerns, or suggestions regarding
these indicators or the reporting process? (Long Answer)

Thank you for submitting your QI data. We appreciate your cooperation.
We will review this information and contact you if further clarification or
support is needed.
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KPI Number KPI Description
KPI 1 Percentage of care plans reviewed and

KP2

KPI 3

KPI 4

KPI'5

KPI 6

KPI 7

updated, (recent month)

Percentage of care staff having completed or
currently undertaking their induction with the
first 12 weeks of starting.

Percentage of staff up to date with mandatory
training

Percentage of complaints investigated and
resolved to within 28 days

Percentage of business continuity plans that
have been reviewed, updated, and tested
within the last 12 months.

Percentage of managers enrolled in or
completed a leadership or management
training programme at level 5 or above at the
end of the quarterly reporting period

Completion of Mandatory monthly Reporting on
Capacity Tracker
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Appendix Five — Table of Key Performance Indicators (KPIs) for Care Home

Target

95%

100%

100%

95%

100%

100% of
managers
to be
enrolled or.
completed

100%

Social Care Placements into Residential Care and Nursing Homes (In County) V1.0

Theme
Quality of Care

Primary Goal is to provide good care that meets the physical,
emotional, and social needs of the residents. Part of the contract ,
part of regulation , reduces risk of adverse events

Staffing and Workforce

Adequate staffing levels and skilled personnel are critical for
delivering personalised and timely care.

Investing in staff development and well-being leads 10 higher job
satisfaction, reducing turnover and associated regfuitment costs.
Stable staffing promotes consistency in care, building stronger
relationships between staff and residents.

Staffing and Workforce

Adequate staffing levels and skilled personnel are eritical for
delivering personalised and timely care:

Investing in staff development and well-being leads to higher job
satisfaction, reducing turnover and associated recruitment costs.
Stable staffing promotes consistency, in care, building stronger
relationships between staff and residents:

keadership

Leadershipfpays a pivotal role in achieving excellence and
delivering good care

Leadership

Leadership pays,a pivotal role in achieving excellence and
delivering good care

Leadership

Leadership pays a pivotal role in achieving excellence and
delivering good care

Leadership

Leadership pays'a pivotal role in achieving excellence and
delivering good care
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Frequency asked

Quarterly

Quarterly

Quarterly

Yearly

Yearly

Quarterly

Quarterly

Date Source for Provider

Care quality audit reports, review compliance data

Staff training records, HR systems

Training records, staff HR files

Complaint management system, internal reporting

Provider BCP documentation and test records

Training records, staff professional development logs

Data Source for LA

Provider return

Provider return

Provider Return

Provider return

Provider return

Provider return

CT Data
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Indicator
Number

Ql1l

Ql2

QI3

Ql4

Ql5

Ql 6

QI 7

Qls

Quality Indicator Description

Resident Satisfaction Rate

Regularity of Comprehensive Quality

Assurance Audits

Rate of Handbacks

Rate of Complaints

Rate of Notifiable Incidents

Agency Staff Usage Rate (Percentage of care
hours provided by agency staff)

Staff Turnover Rate (Percentage of leavers to
total staff at end of period)

Appendix Six — Table of Quality Indicators for Care Homes

Target

90% or higher

satisfaction
rate

100% of
scheduled
audits
completed
quarterly

Less than 5%
per quarter

Fewer than 2
complaints
per 10
residents per
quarter

Aim for zero;
Monitor and
Analyse
Trends

Less than
10%

Less than
29% turnover
rate per year
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Theme

Quality of Care

Primary Goal is to provide good care that meets the physical,
emotional, and social needs of the residents. Part of the
contract , part of regulation , reduces risk of adverse events

Leadership

Leadership pays a pivotal role in achieving excellence and
delivering good care

Quality of Care

Primary Goal is to provide good care that meets the physical,
emotional, and social needs of the residents. Part of the
contract , part of regulation , reduces risk of adverse events

Quality of Care

Primary Goal is to provide good care that meets the physical,
emotional, and social needs of the residents. Part of the
contract , part of regulation , reduces risk of adverse events

Safety

Safety within a care home is important, as it directly impacts
the health and well-being of both residents and staff.
Reportable incidents—such as falls, medication errors,
safeguarding concerns , or any unexpected events that could
cause harm—require immediate attention and action.

Staffing and Workforce

Adequate staffing levels and skilled personnel are critical for
delivering personalised and timely care.

Investing in staff development and well-being leads to higher
job satisfaction, reducing turnover and associated
recruitment costs.

Stable staffing promotes consistency in care, building
stronger relationships between staff and residents.

Staffing and Workforce

Adequate staffing levels and skilled personnel are critical for
delivering personalised and timely care.

Investing in staff development and well-being leads to higher
job satisfaction, reducing turnover and associated
recruitment costs.

Stable staffing promotes consistency in care, building
stronger relationships between staff and residents.

Staffing and Workforce
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Frequency
requested

Quarterly

Quarterly

Quarterly

Quarterly

Quarterly

Quarterly

Quarterly

Quarterly
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Data Source for the Provider

Resident satisfaction surveys

Audit schedules, completed audit reports

Placement records, termination notices

Complaints log, resident feedback

Incident reports submitted to regulators

HR systems, staff rotas

HR records, exit interviews

HR systems, attendance records

Data Source for LA

Provider return

Provider return

Internal

Provider return

Provider return

Capacity Tracker

Capacity Tracker

Provider Return
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Staff Sickness Rate (Percentage of total staff
absent due to sickness over the last 3 months)

Below 5%

quarterly

sickness
absence rate

Adequate staffing levels and skilled personnel are critical for
delivering personalised and timely care.

Investing in staff development and well-being leads to higher
job satisfaction, reducing turnover and associated
recruitment costs.

Stable staffing promotes consistency in care, building
stronger relationships between staff and residents.

95% or higher Leadership Quarterly
acceptance of
Ql9 Acceptance Rates of Service Descriptors service Leadership pays a pivotal role in achieving excellence and Referral records, service descriptor logs Internal
descriptors delivering good care
for referrals
Safety
Aim for Zero | Safety within a care home is important, as it directly impacts
Q10 Medication Error Rate Errors; the health and well-being of both residents and staff. Quarterly Medication administration records, incident reports Provider Return
Monitor Reportable incidents—such as falls, medication errors,
Trends safeguarding concerns , or any unexpected events that could
cause harm—require immediate attention and action.
A rate below
Q11 Safeguarding Alert Rate rtgigzarzr?s Safety Quarterly Internal safeguarding logs, incident reports Provider Return
concerns \
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Appendix Seven - TUPE

INTERPRETATION
The definitions in this paragraph apply in this Agreement:

Employee Liability Information: the information that a transferor is obliged to notify to a transferee under
regulation 11(2) of TUPE:

a. the identity and age of the employee;

b. the employee's written statement of employment particulars (as required under section 1 of the
Employment Rights Act 1996);

c. information about any disciplinary action taken‘against the employee and any grievances raised by
the employee, where a Code of Practicefissued under PariylV of the Trade ‘Unien and Labour
Relations (Consolidation) Act 1992 relating exclusively .or primarily to the resolution of disputes

applied, within the previous two years;

d. information about any court or tribunal case, claim or action'either brought by the employee against
the transferor within the previous two years omwhere the transferor has reasonable grounds to
believe that such action may be brought against the Service Pravider arising out of the employee's

employment with«he transferor;

e. information@about any collective agreement that will have effect after the Service Transfer Date, as

the case may be, in relation‘to the employee under regulation 5(a) of TUPE.

Empleyment Liabilities: All claims, including claims without limitation for redundancy payments,
unlawful deduetion, of wages; unfair, wrongful or constructive dismissal compensation, compensation
for sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership,
pregnancy or maternity, or sexual orientation discrimination, claims for equal pay, compensation for
less favourable treatment of part-time workers, and any claims (whether in tort, contract, statute or
otherwise)ydemands, actions, proceedings and any award, compensation, damages, tribunal awards,
fine, loss, order, penalty, disbursement, payment made by way of settlement and costs and expenses
reasonably incurred in connection with a claim or investigation (including any investigation by the
Equality and Human Rights Commission or other enforcement, regulatory or supervisory body), and of
implementing any requirements which may arise from such investigation, and any legal costs and

expenses.

Relevant Employees: those employees whose contracts of employment transfer with effect from the
Service Transfer Date to the Service Purchaser or a Replacement Provider by virtue of the application
of TUPE.
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2.1

2.2

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

Replacement Provider: any third party supplier of Replacement Services appointed by the Service

Purchaser from time to time.

Replacement Services: any services that are fundamentally the same as any of the Services and
which the Service Purchaser receives in substitution for any of the Services following the termination or
expiry of this agreement, whether those services are provided by the Service Purchaser internally or by

any Replacement Provider.

Service Provider's Final Staff List: the list of all the Service Provider's and subcontractor's personnel
engaged in, or wholly or mainly assigned to, the provision ofihe Services or any part of the Services at

the Service Transfer Date.

Service Provider's Provisional Staff List: the list prepared and updated by the Service Provider of all
the Service Provider's and subcontractor's personnel engaged in, or wholly or mainly. assigned to, the

provision of the Services or any part of the Services at the date of the preparation of the list.

Service Transfer Date: the date on whichithe Services (or any part of the Services), transfer from the

Service Provider or subcontractor to the Service Purchaser or-anysReplacement Provider.

Staffing Information:_in‘r€lation to all persons detailed on'the Service Provider's Provisional Staff List,
in an anonymised format, such infermation as the Service Purchaser may reasonably request including
the Employee Iiability Information and details'of whether the personnel are employees, workers, self-
employed, contracters or consultants, agency workers or otherwise, and the amount of time spent on

the provision of the'Services.

TUPE: the Transfer, of Undertakings (Protection of Employment) Regulations 2006 (S| 2006/246), as

amended.

EMPLOYMENT EXIT PROVISIONS

This Agreement envisages that subsequent to its commencement, the identity of the provider of the
Services (or any part of the Services) may change (whether as a result of expiry or termination of this
Agreement, or partor otherwise) resulting in a transfer of the Services in whole or in part (“Subsequent
Transfer”). If a Subsequent Transfer is a Relevant Transfer then the Service Purchaser or Replacement
Provider will inherit liabilities in respect of the Relevant Employees with effect from the relevant Service

Transfer Date.

The Service Provider shall and shall procure that any subcontractor shall on receiving notice of
termination of this Agreement or otherwise, on request from the Service Purchaser and at such times

as required by TUPE, provide in respect of any person engaged or employed by the Service Provider
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2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

or any subcontractor in the provision of the Services, the Service Provider’s Provisional Staff List and
the Staffing Information together with any additional information required by the Service Purchaser,
including information as to the application of TUPE to the employees. The Service Provider shall notify

the Service Purchaser of any material changes to this information as and when they occur.

At least 28 days prior to the Service Transfer Date, the Service Provider shall and shall procure that
any subcontractor shall prepare and provide to the Service Purchaser and/or, at the direction of the
Service Purchaser, to the Replacement Provider, the Service Provider’s Final Staff List, which shall be
complete and accurate in all material respects. The Service Provider’s Final Staff List shall identify which

of the Service Provider’s and subcontractor's personnel named are Relevant Employees.

The Service Purchaser shall be permitted to use and disclosethe Service Provider’s Provisional Staff
List, the Service Provider’s Final Staff List, and the Staffing Information for informing any tenderer or
other prospective Replacement Provider for any senjices that are substantially the same type of

services as (or any part of) the Services.

The Service Provider warrants to the Service Purchaser and the Reéplacement Provider that the Service
Provider’s Provisional Staff List, the Service Provider's Final Staff List and the Staffing Information
(“TUPE Information”) will be true and accurate in all material respects and that no persons are employed
or engaged in the provision of the Services,other than those included on the Service Provider’s Final
Staff List.

The Service Provider shall and shall procure that any subcontractorshall ensure at all times that it has
the right to provide theé TUPE Information underithe DPA.

The Service Purchaser regards compliance with this paragraph 2 as fundamental to the Agreement.

Any change to the TUPE Information which would increase the total employment costs of the staff in
the six (6) months prior te termination of this Agreement shall not (as far as reasonably practicable) take
place without the, Service Purchaser's prior written consent unless such changes are required by law.
The Service Provider shalliand shall procure that any subcontractor shall supply to the Service
Purchaser full particulars of such proposed changes and the Service Purchaser shall be afforded

reasonable time to consider them.

In the six (6) months prior to termination of this Agreement, the Service Provider shall not and shall
procure that any subcontractor shall not materially increase or decrease the total number of staff listed
on the Service Provider’s Provisional Staff List, their remuneration, or make any other change in the
terms and conditions of those employees without the Service Purchaser's prior written consent (such

consent not to be unreasonably withheld).

The Service Provider shall indemnify and keep indemnified in full the Service Purchaser and any

Replacement Provider against all Employment Liabilities relating to:

(i) any person who is or has been employed or engaged by the Service Provider or any

subcontractor in connection with the provision of any of the Services;
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2.11

2.12

2.13

(i) or any trade union or staff association or employee representative,

arising from or connected with any failure by the Service Provider and/or any subcontractor to comply
with any legal obligation, whether under regulation 13 or 14 of TUPE or any award of compensation
under regulation 15 of TUPE or otherwise and, whether any such claim arises or has its origin before
or after the Service Transfer Date.

The Parties shall co-operate to ensure that any requirement to inform and consult with the employees
and or employee representatives in relation to any Relevant Tr

as a consequence of a
Subsequent Transfer will be fulfilled.

The Parties agree that the Contracts (Rights of Third Parties hall apply from clause 2.22.2

term in question despite that suc

entitlement under that right.
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