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OAAPL FORM

THIS AGREEMENT is made the            day of                                          202
BETWEEN:

(1)
Oxfordshire County Council of County Hall, New Road, Oxford OX1 1ND (the “Council”); and

(2)
[Full Name of Organisation (and in the case of a Company, company number)                               ] whose registered office is at [Full Address and Post Code/of] (the “Service Provider”).


WHEREAS:

A
The Council wishes to establish a list of Approved Apprenticeship Training Providers to provide educational services for Education and Skills Funded Agency approved Apprenticeships and has a rolling advertisement in place inviting potential training providers to provide tenders for the provision of the Services to the Council. 
B
The Training Provider qualified to be added to the list of Training Providers on this APL Agreement on [insert date] in respect of Lot(s) 
[

] / Standard (s) [              ] apprenticeship training.
C
This APL Agreement sets out the award and ordering procedure for Services should delivery of an apprenticeship training be required for approved Apprenticeships, the main terms and conditions for any Call-Off Contract and the obligations of the Training Provider during and after the term of this APL Agreement. The Services are, as the Service Provider agrees, to be available to the Council on a call-off basis as the Council may require, from time to time, in accordance with the terms of this APL Agreement.
IT IS AGREED that this APL Agreement comprises this APL Form and the following documents attached to it:

The Particulars 


The Conditions of Contract 


The Schedules 
Schedule 1
Specification

Schedule 2
Finance 
Schedule 3
Monitoring/Review 
Schedule 4
Call-Off Contract Award Procedure

Schedule 5
Form of Call-Off Contract 
Schedule 6    Data Sharing Protocol 

In the event and to the extent of any conflict or inconsistency between the documents, the following order of priority between them (highest priority to lowest priority) shall apply to the extent that it is necessary to resolve the conflict or inconsistency:

Call-Off Contract 
OAAPL Particulars

OAAPL Conditions
Schedules to the OAAPL Agreement
Annexes to the OAAPL (if applicable)
AS WITNESS the hands of the parties have been set the day and year first before written.

	For and on behalf of the Council:

SIGNED by
[name] 
                   

Signature






Position                                       

	For and on behalf of the Council:

SIGNED by [name]                      

Signature





Position                                       


	For and on behalf of the Service Provider:




EXECUTION CLAUSE FOR A LIMITED COMPANY

SIGNED by [name]


Signature




Position                                        

(and duly authorised signatory)   
PARTICULARS

1. Council’s Contact is Ben Payne – Apprenticeship Manager.

2. Service Provider’s Representative is
[name of representative]
3. Insurance Requirements include the following:
	Type of Insurance
	Required (Yes/No)
	Level (£) (minimum) on an each and every claim basis 

	Trustee Liability 

(Condition 23.1.3) 

	No
	

	Fidelity Guarantee

(Condition 23.1.4) 

	No
	

	Professional Indemnity
(Condition 23.1.5)

	Yes
	£2,000,000 

(Two Million Pounds)



4. The Council’s email address for notices is  ben.payne@oxfordshire.gov.uk 

5. The Service Provider’s email address for notices is [insert email address].
6. The Council’s postal address for notices shall be as set out at Condition 26.1.
7. The Council’s right to terminate or reduce the Services due to a reduction in funding at Condition 27.6 does apply, save that if there is an existing Call Off Contract in place in relation to delivery of Apprenticeship Training the Call Off Contract shall continue until its expiry.
8. The notice period under Condition 28 shall be 3 months instead of 6 months.
9. The names and/or job titles of persons to whom disputes should be referred under Condition 32.1 are: 


For the Council: Assistant Director of Human Resources


For the Service Provider: [insert appropriate Service Provider contact]
10. Special Conditions –The following special conditions apply.
A

Additional conditions
SC1. Termination under the Public Contract Regulations 2015 

SC1.1. If the Service Provider was, at the time of contract award, in one of the situations referred to in Regulation 57(1) (including as a result of the application of Regulation 57(2)) of the Public Contracts Regulations 2015, the Council may, without prejudice to any other rights or remedies of the Council, terminate the Contract by notice in writing, such notice to have effect from the date specified in it.
SC1.2. Termination pursuant to Condition SC1.1 shall be deemed to be termination under Condition 27.2 for the purposes of Conditions 27.3 and 29.3.
SC1.3. If the circumstances allowing the Council to terminate the Contract pursuant to Condition SC1.1 arise the Service Provider must promptly notify and provide all related information reasonably required by the Council to the Council.

SC1.4. In the event that:

SC1.4.1. the Contract has been subject to a substantial modification which would have required a new procurement procedure in accordance with Regulation 72(9) of the Public Contract Regulations 2015; or

SC1.4.2. the Contract should not have been awarded to the Service Provider in view of a serious infringement of the obligations under the Treaty on the Functioning of the European Union or the Treaty on the European Union and the Public Contracts Directive that has been declared by the Court of Justice of the European Union in a procedure under Article 258 of Treaty on the Functioning of the European Union,

the Council may, without prejudice to any other rights or remedies of the Council, terminate the Contract by giving reasonable notice to the Service Provider.

SC2. Exclusivity 
SC2.1. The Service Provider has not been appointed to provide any of the services specified in Schedule 1 under the APL Agreement on an exclusive basis. Other service providers have also been appointed to provide such services under similar APL agreements and the Council may award contracts to those or other service providers.  

SC2.2. The Council has no obligation to award Call-Off Contracts under the APL Agreement. 
SC3. Call-Off Contracts under the APL Agreement
The Call-Off Contract Award Procedure shall apply to the award of Call-Off Contracts under the APL Agreement.    
SC4. Not used.
SC5. Criminal Record Checks

SC5.1. The Service Provider shall:
SC5.1.1. ensure that Staff whose work falls within the Rehabilitation of Offenders Act 1974 (Exceptions) Order 1975 and, where the Services involve a Regulated Activity, all Staff carrying out a Regulated Activity are subject to a valid criminal record check undertaken through the DBS (either by the Service Provider undertaking such check or by the Service Provider carrying out a status check of the Staff member’s certificate with the DBS) at an enhanced level where permissible and including a check against the adults' barred list and/or the children's barred list where permissible;
SC5.1.2. where:

a) Staff whose work falls within the Rehabilitation of Offenders Act 1974 (Exceptions) Order 1975; and/or 

b) Staff carrying out a Regulated Activity, where the Services involve a Regulated Activity,  

have lived and/or worked abroad for a continuous period of three months or more in the preceding five years, obtain a criminal records check, or ‘Certificate of Good Character’, from their country of origin and those countries in which they have lived and /or worked.  Where such checks or certificates and other documentation are provided in a foreign language they must be translated and that translation supported by a “Certificate of Authenticity of Translation”;

SC5.1.3. monitor its procedures to ensure that the appropriate checks are carried out for all Staff; and
SC5.1.4. ensure that all Disclosures pursuant to Condition SC5.1.1 are renewed as required by any relevant Enactments and, in respect of any Staff working in domiciliary care and/or working with children, not less than every three (3) years and that the Service Provider checks Disclosures upon renewal.
SC5.2. Pending the receipt of the relevant Disclosure no member of Staff requiring a Disclosure under Conditions SC5.1.1 and SC5.1.2 shall be used in the provision of the Services unless in the case of Staff carrying out a Regulated Activity such member of Staff is accompanied at all times by a DBS Checked Member of Staff, the Council’s consent has been obtained and any relevant provisions in Schedule 4 have been complied with.  
SC5.3. The Service Provider shall obtain the written consent of the Staff referred to in Conditions SC5.1.1 and SC5.1.2 to pass the Disclosures to the Council where those Disclosures reveal a conviction or other relevant information which indicates such Staff may pose a risk to the Council, Council staff or users of Council services.
SC5.4. Where a Disclosure reveals a conviction or other relevant information (as defined in Condition SC5.3 above) the Service Provider shall carry out a risk assessment in accordance with the Council’s instructions and shall share the details of such risk assessment with the Council’s Contact.
SC5.5. The Service Provider shall ensure that where a conviction or other relevant information (as defined in Condition SC5.3 above) is revealed by a Disclosure or otherwise no such Staff referred to in Conditions SC5.1.1 and SC5.1.2 shall be used in the provision of the Services without the prior written permission of the Council’s Contact. 
SC5.6. For the purposes of this Condition SC5: 
“DBS” means the Disclosure and Barring Service or any successor body;

“DBS Checked Member of Staff” means a member of Staff for whom a Disclosure has been obtained and if holding any convictions has been approved in writing by the Council in accordance with Condition SC5.5;

“Disclosure(s)” means the check(s) referred to in Conditions SC5.1.1 and SC5.1.2;

“Regulated Activity” has the meaning given to it in the SVGA; and

“SVGA” means the Safeguarding Vulnerable Groups Act 2006, as amended by the Protection of Freedoms Act 2012.
SC6. Regulated Activities


Where the Services involve a Regulated Activity:

SC6.1. The parties acknowledge that the Service Provider is, for the purposes of the SVGA, a Regulated Activity Provider, with ultimate responsibility for the management and control of the Regulated Activity provided pursuant to the Purchasing Terms.

SC6.2. The Service Provider warrants that at all times for the purposes of the Purchasing Terms it has no reason to believe that any Staff are barred from the provision of the Services under the SVGA.

SC6.3. The Service Provider shall refer information about any Staff member to the DO (and to the DBS if required by the DBS) where it has concerns about such Staff member or it removes permission for such Staff member to carry out the Services (or would have, if such Staff member had not otherwise ceased to carry out the Services) because, in its opinion, such Staff member has harmed or poses a risk of harm to the users of the Services.  Such reference shall be made within 24 hours of the earlier of such concerns arising or the removal of such permission.
SC6.4. The Service Provider shall not employ or use the services of any Staff who are barred from, or whose previous conduct or records indicate that they would not be suitable to carry out, any Regulated Activity or who may otherwise present a risk to users of the Services.

SC6.5. For the purposes of this Condition SC6:

“DO” means the designated officer as set out in the statutory guidance document entitled ‘Working Together to Safeguard Children’;

“Regulated Activity Provider” has the meaning given to it in the SVGA; and

the definitions given in Condition SC5.6 apply.

SC7. Suspension for Participation in Call Off Contract Award Procedure

SC7.1. Without prejudice to any right of termination set 

out in this Agreement the Council may by notice in writing suspend the Service Provider from inclusion in the Call-Off Contract Award Procedure for Call-Off Contracts if in the Council’s reasonable opinion: 

SC7.1.1. the Service Provider has failed to 



maintain its registration on the register of 

apprenticeship training providers (RoATP) 

with the Skills Funding Agency; and/or 

SC7.1.2. has not completed remedial action to 


remedy a Default by the time specified by 

the Council; and/or 

SC7.1.3. the Council has serious and immediate 


concerns over the Service Provider’s ability 

to perform the Services; and/or

SC7.1.4. the Service Provider has failed to respond 

adequately to repeated requests to comply 

with this Agreement; and/or 

SC7.1.5. the Service Provider is at risk of insolvency 

due to financial difficulties. 


SC7.1.6. If, in the reasonable opinion of the Council, the Service Provider has successfully remedied all Suspension Events then the Council shall reinstate the Service Provider by notice in writing for inclusion in the Call-Off Award Procedure for future Call-Off Contracts.  
 

SC8. Safeguarding Policies and Procedures

SC8.1. The Service Provider shall comply with the Oxfordshire Safeguarding Adults Board’s policies and procedures as amended from time to time.

SC8.2. The Service Provider shall ensure that it has in place systems, policies and procedures to ensure the protection of children and young people consistent with the Oxfordshire Safeguarding Children Board’s Procedures Manual, as amended from time to time, and section 11 of the Children Act 2004 and shall ensure compliance with such systems, policies and procedures.
SC8.3. Without prejudice to the SC8.1, the Council shall keep the Service Provider informed of any safeguarding issues or concerns that arise in relation to an Apprentice if such matters come to the Council’s notice.
SC9
    Protection of Personal Data

For the purposes of Special Condition SC9:

“Data Controller”, “Data Processor”, “Data Subject”, “Personal Data”, Data Protection Officer shall have the same meaning set out in the Data Protection Legislation;

“Data Protection Legislation” means the UK General Data Protection Regulation (GDPR), the Data Protection Act 2018, and any subordinate legislation made under such Acts from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.  
“Process” and “Processing” shall have the same meanings as set out in the Data Protection Legislation but for the purposes of this Contract shall include both manual and automatic processing;

SC9.1 With respect to the parties' rights and obligations under this 
APL Agreement the parties agree that the Service Provider shall be a Data Controller where it is processing Personal Data in relation to the delivery of training for Apprentices, as described in this APL Agreement, and the Council shall be a Data Controller where it is processing Personal Data in relation to the administration of Apprenticeships and employment of Apprentices.
SC9.2 As each of the parties is a Data Controller in relation to the
Personal Data, each will comply with the provisions of the Data Protection Legislation and each will:

SC9.2.1
afford to Data Subjects such rights and protections as they have under the Data Protection Legislation;

SC9.2.2
take such technical and organisational measures as may be appropriate to ensure the security of that Personal Data and the reliability of its employees, staff, officers and agents who may 

have access to, or be involved in, the Processing of that Personal Data.  Without prejudice to the generality of the foregoing, it will keep that Personal Data secure from any unauthorised or accidental use, access, disclosure, damage, 

          


 loss or destruction;

SC9.2.3
give the other party such information and 
assistance as it reasonably requires in order to enable the other party to meet its obligations to Data Subjects, in particular complying with 

Data Subjects requests for access to, information about, and the rectification of their Personal Data;

SC9.2.4
notify the other party immediately should it receive any request or enquiry from any Data Subject in relation to the Personal Data being Processed for the purpose of the Contract, give the other party such assistance in dealing with that request or 

        


enquiry as it may reasonably request; 

SC9.2.5   
comply with the provisions of the data sharing protocol as set out in Schedule 6.
SC10.
     Prevent Obligations 

For the purposes of this Special Condition SC10:

“Prevent Strategy” means the strategy published by the Government in 2011 to prevent people from being drawn into terrorism as set out in the document “Prevent Duty Guidance in England and Wales” (https://www.gov.uk/government/publications/prevent-duty-guidance) 

SC10.1.
Where the nature of the Services is such that Staff are in contact with persons who may be at risk of being drawn into terrorism the Service Provider shall provide all reasonable support and assistance to the Council in respect of the Council’s duties under the Prevent Strategy. 

SC10.2.  The Service Provider shall ensure that all Staff are given appropriate training in the Prevent Strategy including the identification and referral of those at risk of being drawn into terrorism.  

SC10.3.   Any member of Staff who becomes aware of a person who may be at risk of radicalisation must promptly raise a safeguarding concern in accordance with the Council’s safeguarding policies and procedures.

          SC11.     Limitation of Liability 

SC11.1 Neither party limits its liability for:

SC8.3.1. death or personal injury caused by its negligence, or that of its Staff; or

SC8.3.2. fraud or fraudulent misrepresentation by it or its Staff; or

SC8.3.3. breach of any obligation as to title implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982.

SC8.4. Subject to SC11.1, in no event shall either party be liable to the other for any indirect or consequential loss or damage.


SC8.5. Subject to Special Condition 11.1, the Service Provider's total aggregate liability:

SC8.5.1. in respect of a breach of the confidentiality obligations given in Condition 20 shall be unlimited;
SC8.5.2. in respect of any claim which arises from a risk which is insured under the Required Insurances or would have been so insured had the Service Provider complied with its obligations under the Contract shall be limited to the limit of indemnity of the applicable Required Insurances;


SC8.5.3. for all loss of or damage to Council Premises, property or assets (including technical infrastructure, assets or equipment, but excluding any loss or damage to the Council Data or any other data) of the Council caused by a Default, shall in no event exceed £1,000,000; and
SC8.5.4. in respect of all other claims, losses or damages whether arising from tort (including negligence), breach of contract or otherwise under or in connection with the Contract shall in no event exceed an amount equivalent to 100% of the Contract Price paid or payable during the preceding 12 months.
SC8.6. The parties expressly agree that if any limitation or provision contained or expressly referred to in this Special Condition SC11 is held to be invalid under any Enactment it will be deemed omitted to that extent, and if any party becomes liable for loss or damage to which that limitation or provision applied, that liability will be subject to the remaining limitations and provisions set out in this Special Condition SC11.
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CONDITIONS

PART ONE – FORMALITIES
1. Definitions and Construction
1.1. In these conditions, except where the context otherwise requires, the following expressions shall have the following meanings:

“Application” means the Service Provider’s application for the inclusion on the approved provider list;

“Apprentice” means the individual who will receive apprenticeship training and (where applicable) end point assessment, programme assessment, accreditation, certification and qualification through an apprenticeship framework or standard;

“Apprenticeship” means a job with an accompanying skills development programme that is approved by the Education and Skills Funding Agency (ESFA), which includes training and (where required) end-point assessment, programme assessment, accreditation, certification and qualification for an employee as part of a job with an accompanying skills development programme; 

“Apprenticeship Agreement” means an agreement between an Employer and an Apprentice in accordance with the Apprenticeships, Skills, Children and Learning Act 2009 sections 32 to 36;

“Apprenticeship Levy Funding” means the Employer’s Funding held in the digital account which is used to pay for apprenticeships training and assessment in accordance with the Funding Rules;

“Associated Company” means any holding company from time to time of the Service Provider and any subsidiary from time to time of the Service Provider, or any subsidiary of any such holding company (“holding company” and “subsidiary company” having the same meanings as in section 1159 of the Companies Act 2006);
“Call-Off Contract” means a written agreement between the Council and the Service Provider awarded under the APL Agreement in substantially the form set out in Schedule 5 incorporating the Conditions and “Call-Off Contracts” means any and all Call-Off Contracts entered into between the parties;  

“Call-Off Contract Award Procedure” means the procedure for awarding a Call-Off Contract pursuant to the APL Agreement as described in Schedule 4; 

“Call-Off Contract Period” means the call-off contract period specified in the Call-Off Contract;

“Call-Off Contract Price” means the call-off contract price specified in the Call-Off Contract which shall be in accordance with the schedule of rates set out in Schedule 2; 
“Conditions” means these conditions;
“Council Data” means: 

a) the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which:

(i)
are supplied to the Service Provider by or on behalf of the Council; or

(ii)
the Service Provider is required to generate, process, store or transmit pursuant to the Purchasing Terms.
“Council Premises” means any premises owned, occupied or used by the Council;

“Council’s Contact” means the person specified in the Particulars and any such other person as may be appointed by the Council and notified in writing to the Service Provider to act generally or for specified purposes or periods; 

“Default” means any breach of the obligations of the Service Provider under the Purchasing Terms or any default, act, omission or negligence of the Service Provider or Staff in connection with or in relation to the subject matter of the Purchasing Terms; 

“EIRs” means the Environmental Information Regulations 2004;
“Enactments” means directives, statutes, regulations, orders, judgments of relevant courts of law, instruments, national and governmental codes of practice and best practice guidelines or other similar instruments as the same may be amended, replaced or re-enacted by any subsequent directive, statute, regulation, order, judgment, instrument, code or guidelines and references to any statute shall also include any secondary legislation made under it;
“Finance Schedule” means the finance schedule set out in Schedule 2;

“FOIA” means the Freedom of Information Act 2000;

“Force Majeure Event” means any act of God, natural flood, fire (save where such fire is due to the negligence or fault of the Service Provider), lightning or earthquake, war, military operations, act of terrorism or riot; 
“Funding Rules” means the current and any future Funding Rules as published and amended from time to time by the Education and Skills Funding Agency;
“Good Industry Practice” means all standards, practices, methods and procedures conforming to all Enactments and the degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from of a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances and conditions;
“Intellectual Property Rights” means patents, inventions, trade marks, service marks, logos, design rights (whether registrable or otherwise), applications for any of the foregoing, copyright, semi-conductor topography rights, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registrable or not in any country (including the United Kingdom) and the right to sue for passing off;

“Minimum Criteria” means the minimum criteria specified in the Council’s advertisement for the APL and/or the invitation to tender;
“Monitoring/Review Schedule” means the monitoring and review schedule set out in Schedule 3;
“OAAPL” means the Oxfordshire Apprenticeship Approved Provider List;
“OAAPL Agreement” means the OAAPL Agreement entered into between the Council and the Service Provider consisting of the OAAPL Form, the Particulars, the Conditions and the Schedules and Annexes to them (if any);

“OAAPL Agreement Period” means a rolling term subject to termination pursuant to the Purchasing Terms;
“Order” means an order for the Services sent by the Council  to the Service Provider in accordance with the Call Off Contract Award Procedure;
“Prohibited Act” means the following acts:

(a) offering (directly or indirectly), promising or giving any person working for or engaged by the Council a financial or other advantage to: (i) induce that person to perform improperly a relevant function or activity; or (ii) reward that person for improper performance of a relevant function or activity;

(b) requesting (directly or indirectly), agreeing to receive or accepting any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity;

(c) committing any offence: (i) under the Bribery Act 2010; (ii) under any Enactment creating offences concerning fraudulent acts; (iii) at common law concerning fraudulent acts relating to the Purchasing Terms or any other contract with the Council; or

(d) defrauding, attempting to defraud or conspiring to defraud the Council;
“Purchasing Terms” means the APL Agreement and Call-Off Contracts;
“RoATP” means the Register of Apprenticeship Training Providers with the Skills Funding Agency;
“Response” means any proposal submitted by the Service Provider under the Call-Off Contract Award Procedure;
“RIDDOR” means the Reporting of Injuries, Diseases and Dangerous Occurrences Regulations 2013;

“Service Provider’s Representative” means the person specified in the Particulars and any such other person as may be appointed by the Service Provider and notified in writing to the Council to act generally or for specified purposes or periods;

“Services” means that part of the specification set out in Schedule 1 as is more particularly described in any Call-Off Contract; 


“Staff” means all persons, whether paid or unpaid, engaged by the Service Provider to perform the Purchasing Terms or used in the performance of the Purchasing Terms including the Service Provider’s employees, agents and Sub-Contractors; and

“Sub-Contractor” means a third party at any stage of remoteness from the Council in a subcontracting chain appointed for the purpose of performing (or contributing to the performance of) the whole or any part of this Contract.
1.2. The definitions given in the Particulars apply.

1.3. Words denoting an obligation on a party to do any act, matter or thing include an obligation to procure that it is done and words placing a party under a restriction include an obligation not to cause permit or allow infringement of this restriction.

1.4. The headings and titles in the APL Agreement are for ease of reference only and shall not be taken into account in its construction or interpretation.

1.5. The expression “person” used in the APL Agreement shall include any individual, partnership, local authority or incorporated or unincorporated body.
1.6. The expression “including” means including without limitation or prejudice to the generality of any preceding description, defining term, phrase or word(s) and “include” shall be construed accordingly;

1.7. The Purchasing Terms constitute the entire understanding between the Service Provider and the Council in relation to the subject matter of the Purchasing Terms and supersede all prior contracts, undertakings, representations and negotiations whether oral or written except that nothing in this condition shall exclude or restrict liability for fraudulent or fundamental misrepresentations.  
1.8. This OAAPL Agreement may be executed in any number of counterparts and this shall have the same effect as if the signatures and, where applicable, seals on the counterparts were on a single copy of this OAAPL Agreement.
2. Formation of OAAPL Agreement and Sufficiency of Information
2.1. The Service Provider shall be deemed to have satisfied itself before submitting the Application or a Response as to the accuracy and sufficiency of the rates and prices stated by the Service Provider in the Application or a Response which shall (except in so far as is otherwise expressly provided in the Purchasing Terms) cover all the Service Provider’s obligations under the Purchasing Terms and the Service Provider shall be deemed to have obtained for itself all necessary information as to risks, contingencies and any other circumstances which might reasonably influence or affect the Application or a Response.
2.2. The Service Provider warrants and represents that all written statements and representations in any written submissions made by the Service Provider as part of the procurement process, including without limitation its response to the pre-qualification questionnaire (if applicable), its Application and any other documents submitted remain true and accurate except to the extent that such statements and representations have been superseded or varied by this OAAPL Agreement or to the extent that the Service Provider has otherwise disclosed to the Council in writing prior to the date of this OAAPL Agreement.

2.3. The Service Provider warrants and represents that it has full capacity and authority and all necessary consent (including where its procedures require the consent of its parent company) to enter into and perform the Purchasing Terms and that the OAAPL Agreement is and Call-Off Contracts will be executed by a duly authorised representative of the Service Provider.
3. Applicable Law and Jurisdiction


The Purchasing Terms and any claims arising out of or in connection with them or their subject matter or formation (including non-contractual disputes or claims) shall be governed by and interpreted in accordance with English law and shall be subject to the exclusive jurisdiction of the courts of England and Wales.

PART TWO - SERVICE PROVISION AND OBLIGATIONS OF THE SERVICE PROVIDER 


4. Provision of the Services

4.1
When required pursuant to a Call-off Contract, the Service Provider will provide the Services in accordance with the relevant Call-Off Contract and will otherwise perform its obligations in accordance with the Purchasing Terms.
5. Service Standard and Minimum Criteria
5.1. The Service Provider will provide the Services and perform its 
obligations under the Purchasing Terms with all due skill, care and diligence in accordance with Good Industry Practice and any further standards specified in the Schedules and/or Call-Off Contract.

5.2. Without prejudice to Condition 5.1, the Service Provider will provide an adequate number of Staff who are appropriately experienced, qualified and trained to perform the Services and ensure that Staff comply with the Service Provider’s obligations under the Purchasing Terms. 

5.3. The Service Provider is responsible for the accuracy of all information supplied to the Council in connection with the provision of the Services and will pay the Council any and all costs occasioned by any discrepancies, errors or omissions in such information, provided that any such costs are reasonable, proportionate, properly incurred and evidenced to the Service Provider’s reasonable satisfaction.

5.4. The Service Provider must meet the Minimum Criteria at all times and shall notify the Council within 5 Working Days if it no longer meets any of the Minimum Criteria.

6. Call-Off Contract Price

6.1. In consideration of the performance of the Service Provider’s obligations under any Call-Off Contract, the Council shall pay the Call-Off Contract Price.
6.2. The Call-Off Contract Price shall be the full and exclusive remuneration of the Service Provider in respect of the supply of the Services. Unless otherwise specified in the Finance Schedule or any Call-Off Contract, the Call-Off Contract Price shall be deemed to include every cost and expense of the Service Provider directly or indirectly incurred in connection with the performance of the Services.

6.3. Unless otherwise set out in the Particulars or the Finance Schedule, the Contract Price is exclusive of value added tax (“VAT”) where VAT is applicable.  The Council shall pay to the Service Provider any VAT chargeable on the Call-Off Contract Price subject to the provision to the Council of a proper VAT invoice.

6.4. Where the Service Provider submits an invoice to the Council in accordance with this Condition 6 and the Finance Schedule, the Council will consider and verify that invoice in a timely fashion.

6.5. Unless a shorter period is agreed in the Finance Schedule or the Call-Off Contract, the Council shall pay the Service Provider any sums due under such an invoice (or part thereof) no later than a period of 28 days from the date on which the Council has determined that the invoice (or part thereof) is valid and undisputed.
6.6. Where the Council fails to comply with Condition 6.4 and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of Condition 6.5 after a reasonable time has passed.

6.7. Unless otherwise agreed in the Finance Schedule, invoices shall be submitted monthly in arrears for Services provided. 
6.8. Where an invoice is disputed, the parties shall seek to resolve the dispute promptly and, if necessary, the matter shall be dealt with in accordance with Condition 32.  The Council shall be under no obligation to pay the disputed charge until the dispute has been resolved.  For the avoidance of doubt, where an invoice is disputed in part, the Council shall pay such part of the invoice which is not in dispute in accordance with Condition 6.5.

6.9. Each invoice shall:

a) 
be submitted to the address of the Council specified in the Finance Schedule or the Call-Off Contract (or if none is specified to the address set out in the APL Form);

b)
contain a detailed breakdown of Services supplied;

c)
be supported by any information required by the Council to substantiate such invoice; and

d)
comply with any other provisions in the Finance Schedule or the Call-Off Contract in respect of invoices.

6.10. In the event of termination or expiry of any Call-Off Contract, the Service Provider shall repay to the Council any part of the Call-Off Contract Price which it has been paid in respect of Services under that Call-Off Contract not provided by the Service Provider at the date of termination or expiry.
7. Extension of the Call-Off Contract Period
Unless otherwise specified in the Call-Off Contract, the Council may extend the Call-Off Contract Period on the same terms (including, for the avoidance of doubt, at the same Call-off Contract Price) upon written notice to the Service Provider provided always that unless otherwise agreed with the Service Provider or specified in the Particulars, no less than two (2) months’ prior notice will be given on each occasion.  The maximum period for which the Call-Off Contract Period may be extended will be as specified in the Call-Off Contract.
8. Staff 


8.1. When requested by the Council on reasonable grounds the Service Provider shall, following reasonable notice, make available to the Council records of all Staff involved in the provision of the Services.
8.2. The Service Provider’s employment systems shall accord with the Council’s policy on checking criminal records and the Service Provider shall on request supply to the Council such information as it may reasonably require to ensure that its employment systems do so accord.

8.3. The Service Provider shall provide details of its policies and procedures for recruitment, training, development, supervision and other Staff-related policies when requested to do so.

8.4. The Service Provider will ensure that it has in place an effective whistleblowing procedure whereby Staff may raise in confidence concerns about possible malpractice without fear of victimisation, subsequent discrimination or disadvantage.

8.5. The Service Provider shall have an anti-bribery policy (which shall be disclosed to the Council upon request) to prevent the Service Provider and its Staff from committing a Prohibited Act and shall enforce it where appropriate.
9. Records, Monitoring and Review


9.1. All Council Data shall be stored in a useable format to ensure that the Service Provider can comply with Condition 29.2.1.

9.2. Subject to Condition 9.3 below, the Service Provider shall maintain comprehensive and accurate records of work carried out in the provision of the Services and shall retain such records and Council Data for a minimum of six (6) years from the date of termination or expiry of the relevant Call-Off Contract or such longer period as may be required under any Enactment or such other period as specified by the Council.

9.3. The Service Provider shall retain Staff records for six (6) years following the last day Staff are engaged in providing the Services or such longer period as may be required under any Enactment.    

9.4. The Service Provider shall provide the Council with access to all Council Data and records relating to the Services upon request.

9.5. The Service Provider shall provide and supply to the Council at no cost to the Council such other information or access to such information (including the Service Provider’s policies and procedures) as the Council may reasonably request as to the provision of the Services and the performance of the Service Provider’s obligations under the Purchasing Terms and render the Council all reasonable assistance in connection with their monitoring and review.

9.6. 
The Service Provider shall permit the Council, or its nominated auditor, to access the Service Provider’s premises and records on reasonable notice in order to audit the Service Provider’s performance of the Purchasing Terms.

9.7. Not used.
9.8. Reviews shall be carried out in accordance with the provisions of the Monitoring/Review Schedule.
10. Change Control

10.1. Without prejudice to Conditions 27.6 and 28, insofar as is lawful and is permitted under the Funding Rules, the Council may give reasonable written notice from time to time requesting changes to the Services (whether by way of discontinuance of any Services, the addition of new Services or increasing or decreasing the quantity of the Services, or changes to the locations where or the manner in which the Services are to be provided) for any reason whatsoever. 

10.2. In the event of such a change being requested, the Call-Off Contract Price may also be varied.  Such variation to the Call-Off Contract Price shall be calculated by the Council and agreed with the Service Provider and shall be such amount as properly and fairly reflects the nature and extent of the change to the Services in all the circumstances.

10.3. The Service Provider shall provide such information as may be reasonably required to establish the feasibility of the change to the Services and to enable a variation to the Call-Off Contract Price to be calculated.


10.4. No change to the Services or the Call-Off Contract Price shall have effect unless agreed between the parties and recorded in writing and signed on behalf of the Council and the Service Provider.

11. Statutory Obligations


11.1. The Service Provider shall, in the provision of the Services and the performance of its obligations under the Purchasing Terms, comply with all Enactments.

11.2. The Council shall comply with the Skills Funding Agency Rules and any other legislation requirement relevant to the Council, as employer, in relation to the provision of the Apprenticeship.
12. Council Data and Security Requirements
12.1.
The Service Provider acknowledges that the Council Data is the   property of the Council and the Council hereby reserves all Intellectual Property Rights which may subsist in the Council Data.
12.2
The Service Provider shall not delete or remove any proprietary notices contained within or relating to the Council Data.

12.3.
The Service Provider shall not store, copy, disclose, or use the Council Data except as necessary for the performance by the Service Provider of its obligations under the Purchasing Terms or as otherwise expressly authorised in writing by the Council.

12.4.
To the extent that Council Data is held and/or processed by the Service Provider, the Service Provider shall supply that Council Data to the Council or any provider acting on the Council’s behalf to deliver services similar to the Services as requested by the Council. The Service Provider shall take all actions necessary to ensure that it can legally comply with this obligation. 

12.5.
The Service Provider shall take responsibility for preserving the integrity of Council Data and preventing the corruption or loss of Council Data.

12.6.
The Service Provider shall ensure that any system or media on which the Service Provider holds any Council Data, including back-up data, is a secure system that complies with the Council’s written instructions.

12.7.
All Council Data shall be stored in a useable format to ensure that the Service Provider can comply with Condition 29. 

12.8.
If the Council Data is corrupted, lost or sufficiently degraded as a result of the Service Provider’s default so as to be unusable, the Council may:

a. require the Service Provider (at the Service Provider’s cost and expense) to restore or procure the restoration of the Council Data and the Service Provider shall do so as soon as practicable but not later than five Working Days from the corruption, loss or degradation; and/or;

b. itself restore or procure the restoration of the Council Data and shall be repaid by the Service Provider any reasonable costs and expenses incurred in doing so.

12.9.
If at any time the Service Provider suspects or has reason to believe that the Council Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Service Provider shall notify the Council immediately and take such remedial action as the Council shall reasonably require or as may be necessary to preserve, safeguard or restore the Council Data and keep the Council informed of all remedial action taken.

12.10.
The Service Provider shall comply with all relevant Council policies where (if applicable) the Service Provider has access (remote or otherwise) to any systems or equipment of the Council.

12.11.
Where the Service Provider accesses the Council’s ICT Systems, it must comply with all instructions and guidance issued by the Council from time to time relating to the Service Provider’s access and use (remote or otherwise) of the Council’s ICT systems and ensure all Staff are made aware of this obligation.   The Service Provider must ensure that it has a comprehensive training system in place for all Staff, including induction procedures and regular awareness sessions related to information sharing protocols.

12.12. Not used.
12.13.
The Service Provider shall permit the Council, or its nominated agent, to access the Service Provider’s premises to test its data security measures and its compliance with this Condition 12 upon reasonable notice and within normal office hours.  
13. Freedom of Information

13.1. Each party shall co-operate with the other and supply to it all information properly required in connection with any request received by that party under the FOIA or the EIRs and shall supply all such information and documentation at no cost to the other within 7 days of a request.

13.2. The Service Provider acknowledges that the Council may be required under the FOIA and the EIRs to disclose information without consulting or obtaining consent from the Service Provider.  The Council shall take reasonable steps to notify the Service Provider of a request for information (in accordance with the Secretary of State’s section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in the Purchasing Terms) the Council shall be responsible for determining in its absolute discretion whether any information is exempt from disclosure in accordance with the FOIA or the EIRs.

13.3. The Council may publish the Purchasing Terms in their entirety to the general public (but with any information which is exempt from disclosure under the FOIA and/or the EIRs redacted).
14. Equal Opportunities

14.1. The Service Provider shall not in relation to the employment of
persons for the purposes of providing the Services or in relation to the provision of the Services to any person unlawfully discriminate within the meaning of any Enactment relating to discrimination or equality whether in relation to race, gender, religion or belief, disability, age, sexual orientation or otherwise and shall where reasonably requested by the Council assess and monitor its policies and practices as to their impact on the promotion of equality and report on this to the Council.

14.2. The Service Provider shall in relation to the employment of persons for the purposes of providing the Services or in relation to the provision of the Services comply with the duties imposed by the Equality Act 2010 and will assist the Council in meeting its duties under the Equality Act 2010.
14.3. This Condition 14 shall be enforceable by persons who receive Services under Call-Off Contracts.

15. Health and Safety

15.1. The Service Provider shall at all times comply with the requirements of the Health and Safety at Work etc Act 1974 and of all other Enactments pertaining to health and safety which may apply in the performance of the Call-Off Contracts.  
15.2. Without prejudice to the generality of Condition 15.1, the Service Provider shall maintain its own health and safety policy in accordance with the Health and Safety at Work etc Act 1974.  The Service Provider shall provide a copy of such policy to the Council upon request and shall notify the Council of any revision to it.
15.3. The Service Provider will promptly notify the Council of any health and safety hazards which may arise in connection with the performance of the Call-Off Contracts including, without limitation, all RIDDOR incidents. 

15.4. Whilst on Council Premises, the Service Provider shall ensure that Staff comply with the Council’s safety policies (and any amendments to them notified to the Service Provider) and with the proper requirements of the Council’s safety officers. 

15.5. The Council may suspend the supply of the Services in the event of non-compliance by the Service Provider on health and safety matters and the Service Provider shall not resume provision of Services unless the Council is satisfied that the non-compliance has been rectified.

16. Intellectual Property Rights


16.1. 
The parties acknowledge that all Intellectual Property Rights that pre-exist prior to the Commencement Date will remain vested in the party to whom they were vested as at the Commencement Date.


16.2. The Service Provider hereby grants to the Council, and to each Apprentice enrolled in an Apprenticeship Training Programme a non- transferable, non-exclusive licence to use the Service Provider’s materials during the Call Off Contract Period strictly for the purpose of enabling the Apprentice to use the same for that Apprenticeship’s educational purposes.

16.3. Nothing in this condition 16 shall prevent the Service Provider from using any general knowledge or experience which they may obtain as a result of the provision of Service Provider materials to the Council provided that the Service Provider does not use or disclose the Council’s confidential information or Council materials in breach of the terms of the Contract.
17. TUPE  - Not used.
PART THREE – GENERAL


18. Complaints


18.1. If any complaint or significant concern is made or raised (whether orally or in writing) concerning the Services, the Service Provider shall immediately investigate it in a courteous and efficient manner and take such corrective action as is appropriate.  The Service Provider shall record details of all complaints and concerns relating to its employees and how they were resolved in a written register.  The register will be freely available to the Council.

18.2. The Service Provider shall provide any information requested by the Council in connection with any complaint or significant concern relating to the Services (whether made to the Council or the Service Provider and whether made orally or in writing) and co-operate fully and promptly in every way required by the Council or by any person or body conducting any investigation regarding a complaint or significant concern including attending meetings, and permitting Staff to attend meetings and allowing access to and investigation of documents and data.

19. Gratuities and charges
The Service Provider shall ensure that no Staff solicit any gratuity or tip or any other form of money taking or reward, collection or charge for any of the Services save for charges explicitly provided for in the Purchasing Terms.
20. Confidentiality 

20.1. The Service Provider shall not, and shall ensure that Staff shall not use or disclose any confidential material provided by the Council pursuant to the Purchasing Terms or by any user of the Services otherwise than for the performance of the Purchasing Terms save as may be agreed by the Council or required by law.
For the avoidance of doubt, confidential information shall not include (a) any information obtained from a third party who is free to divulge such information; (b) any information which is already in the public domain otherwise than as a breach of the Purchasing Terms; or (c) any information which was rightfully in the possession of a party prior to the disclosure by the other party and lawfully acquired from sources other than the other party.

20.2. The Service Provider shall take all necessary precautions to ensure that confidential information is only made available to Staff on a “need to know” basis and shall ensure that such Staff are aware of and comply with the confidentiality obligations under the Purchasing Terms.

21. Indemnity

Subject to Special Condition SC11, the Service Provider shall indemnify and keep indemnified the Council from and against any and all claims, demands, proceedings, actions, damages, costs, expenses, loss and liability arising from a Default, save to the extent that it arises from any default or negligence of the Council or its employees provided always, for the avoidance of doubt, that this does not extend to any loss of profits suffered by the Council.

22. Insurance


22.1. Without prejudice to Condition 21, the Service Provider shall at all times during the Call-Off Contract Period maintain insurance cover with a reputable company, as follows:

22.1.1. public liability insurance (minimum of £5,000,000 (five million) for each and every claim);

22.1.2. employers liability insurance (minimum of £10,000,000 (ten million) for each and every claim); and
22.1.3. professional indemnity insurance in the sum specified in the Particulars which insurance shall be maintained for no less than 12 years where a Call-Off Contract is executed as a deed and otherwise for no less than 6 years after the end of the Call-Off Contract Period,

and shall ensure that all Sub-Contractors at all times maintain proportionate levels of insurance cover with a reputable company.

22.2. The Service Provider shall supply to the Council annually and at any other time within 14 days of request a copy of all insurance policies, cover notes, premium receipts or such other documents as may satisfy the Council that such insurance is in place.

22.3. The Service Provider shall give immediate notice to the Council in the event of any incident in connection with the Services which causes any personal injury or damage to property and which may be the subject of a claim under the Council’s insurance and shall give all information and assistance that the Council’s insurers may require and shall not make any admission without the written consent of the Council’s insurers.  The Service Provider shall permit the Council’s insurers to take proceedings in the name of the Service Provider to recover compensation in respect of any matter covered by the Council’s insurers. This Condition 22.3 is without prejudice to Condition 21.
 

22.4. 
The Service Provider shall immediately notify the Council if any claim or demand is made or action brought against the Service Provider for infringement or alleged infringement of any Intellectual Property Rights in connection with the performance of a Call-Off Contract.
23. Publicity and Advertising

23.1. The Service Provider shall not without prior consultation with the Council seek any publicity or, without prior notification, make any announcement to the press or respond to press enquiries relating to the Services and shall, where reasonably practicable, agree joint press releases with the Council.
24. Assignment and Sub-Contracting


24.1. The Service Provider shall not assign the benefit or advantage of the Purchasing Terms in whole or in part.

24.2. The Service Provider shall not 
24.2.1 sub-contract the provision of the Services to any person to whom any of the mandatory exclusion criteria set out at Regulation 57 of the Public Contracts Regulations 2015 apply; nor;

24.2.2 sub-contract the provision of the Services to any entity that is not on the RoATP, except in compliance with the Funding Rules relating to contracting and sub-contracting.
24.3. Without prejudice to Condition 24.2, the Service Provider shall not sub-contract the provision of the Services to any person without the written consent of the Council and should such consent be given it shall not relieve the Service Provider from any liability or obligation under the Purchasing Terms and the Service Provider shall be responsible for the acts, omissions, defaults or neglect of any Sub-Contractor and its agents or employees in all respects as if they were the acts, omissions, defaults or neglect of the Service Provider.

24.4. Where the Council gives consent to the Service Provider sub-contracting the Services (or any part of the Services) under Condition 24.2, such consent shall be limited to the matters within the scope of that permission and the Service Provider shall not proceed unless it has satisfied any matters required by the Council as a condition of grant of its consent including (but not limited to) providing the required details in compliance with the Funding Rules as to what elements of the apprenticeship training and / or programme assessment the sub-contractor will deliver and the amount of the funding that the sub-contractor will retain for the direct delivery.
24.5. Where the Service Provider enters into a Sub-Contract the Service Provider shall include in that Sub-Contract:

24.5.1. provisions having the same effect as Conditions 6.4 to 6.6 of this OAAPL Agreement; and

24.5.2. a provision requiring the counterparty to that Sub-Contract to include in any Sub-Contract which it awards provisions having the same effect as Conditions 6.4 to 6.6 and this Condition 24.5  of this OAAPL Agreement.

24.6. Without prejudice to Condition 24.5, where the Service Provider enters into a Sub-Contract such Sub-Contract must impose obligations on the proposed Sub-Contractor in the same terms as those imposed on it pursuant to the Purchasing Terms to the extent practicable and the Service Provider shall procure that the Sub-Contractor complies with such terms.
24.7. In Conditions 24.5 and 24.6 “Sub-Contract” means a contract between two or more suppliers, at any stage of remoteness from the Council in a subcontracting chain, made wholly or substantially for the purpose of performing (or contributing to the performance of) the whole or any part of the Purchasing Terms.
25. No Agency/Employment/Partnership


Nothing in these Purchasing Terms shall be construed as creating a legal partnership or contract of employment or a relationship of principal and agent between the Council and the Service Provider and the Service Provider shall not at any time or in any circumstances take any action so as to bind (or purport to bind) the Council and nor shall the Service Provider hold itself out as having authority to bind the Council and shall ensure that Staff do not hold themselves out likewise. 

26. Service of Notices

26.1. Any demand or notice required to be given under the Purchasing Terms shall be sufficiently served if:

26.1.1. served personally on the addressee;

26.1.2. sent by prepaid first class recorded delivery post to the registered office or last known address of the Service Provider where notice is required to the Service Provider and, unless otherwise set out in the Particulars or notified by the Council in accordance with this Condition 26.1, to the name of the Council’s Contact, County Hall, Oxford OX1 1ND where notice is required to the Council; or

26.1.3. subject to Condition 26.2, emailed to the address of the relevant party set out in the Particulars or such other address as the party may from time to time notify to the other party in accordance with this Condition 26.1. 

26.2. Demands or notices served by email shall only be valid if the demand or notice is then sent to the recipient by personal delivery or recorded delivery in the manner set out in Condition 26.1.1 or 26.1.2 within two Working Days.

26.3. Any demand or notice served in accordance with:

26.3.1. Condition 26.1.1 shall be deemed to have been served on the date of delivery if it is delivered before 4pm on a Working Day and otherwise on the next Working Day;

26.3.2. Condition 26.1.2 shall be deemed to have been served two Working Days from the date of posting;

26.3.3. Condition 26.1.3 shall be deemed to have been served on the date of sending if it is sent before 4pm on a Working Day and otherwise on the next Working Day unless in either case an error message is received.

27. Termination 

27.1. The Council may terminate the Purchasing Terms by notice in writing, such notice to have effect from the date specified in it, and recover from the Service Provider the amount of any loss resulting from such termination if the Service Provider or any of its Staff (in all cases whether or not acting with the Service Provider’s knowledge):

27.1.1. commit a Prohibited Act, or

27.1.2. give any financial or other advantage to any person working for or engaged by the Council.

27.2. If the Service Provider:

27.2.1. commits a material Default and the Service Provider has not remedied the Default to the satisfaction of the Council within 20 days or such other shorter or longer period which may be specified by the Council after issue of a written notice specifying the Default and requesting it to be remedied; or

27.2.2. commits a material Default which is not capable of remedy (including no longer meeting any of the Minimum Criteria); or

27.2.3. commits a Default on a persistent or repeated basis, whether in respect of the same or different obligations of the Service Provider under the Purchasing Terms and whether or not rectified; or


27.2.4. is an individual or a firm and a petition is presented for the Service Provider’s bankruptcy or a criminal bankruptcy order is made against the Service Provider or any partner in the firm, or the Service Provider or any partner in the firm makes any composition or arrangement with or for the benefit of creditors, or makes any conveyance or assignment for the benefit of creditors, or an administrator is appointed to manage the Service Provider’s affairs; or

27.2.5. is incorporated, and passes a resolution for its winding up or dissolution (otherwise than for the purposes of and followed by an amalgamation or reconstruction) or an application is made for, or any meeting of its directors or members resolves to make an application for an administration order in relation the Service Provider or any person gives or files notice of intention to appoint an administrator or such an administrator is appointed, or the court makes a winding-up order, or the Service Provider makes a composition or arrangement with its creditors, or an administrator, administrative receiver, receiver, manager or supervisor is appointed by a creditor or by the court, or possession is taken of any of its property under the terms of a fixed or floating charge; or

27.2.6. is unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or

27.2.7. ceases to carry on its business or disposes of all its assets or ceases to carry on a substantial part of its business or disposes of a substantial part of its assets which in the reasonable opinion of the Council would materially affect the delivery of the Services; or

27.2.8. undergoes a change of control and for this purpose where the Service Provider is a company, there is a change of control if the majority of shares carrying a right to vote in the Service Provider or its holding company are acquired by a person who is not at the date of the OAAPL Agreement a major shareholder (“holding company” having the same meaning as in section 1159 of the Companies Act 2006) save that if there is a change of control which is only a change from one subsidiary company to another (“subsidiary company” having the same meaning as in section 1159 of the Companies Act 2006) then that shall be deemed not to be a change of control for the purposes of this Condition 27.2.8; 

27.2.9. is subject to any event or proceedings in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in Conditions 27.2.4 to 27.2.8; 
27.2.10. is convicted (or any member of Staff is convicted) of a serious criminal offence related to the business or professional conduct;

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

27.2.12. is in breach of the warranty at Condition 2.2; 

27.2.13. has provided any information as part of its Application including that given in the questionnaire or given information to the Council at any time prior to the Council entering into a binding contract with the Service Provider which proves to be materially untrue or incorrect.
then in any such circumstances the Council may, without prejudice to any other rights or remedies of the Council, terminate the Purchasing Terms in whole or in part by notice in writing, such notice to have effect from the date specified in it.  By way of example, the Council is entitled to terminate all Call-Off Contracts and the OAAPL Agreement where the Service Provider is in breach of a Call-Off Contract. 
27.3. Where the OAAPL Agreement and/or Call-Off Contracts is/are terminated by the Council under this Condition 27: 

27.3.1. the Council shall be entitled to recover from the Service Provider the amount of any loss resulting from the termination including, but not limited to, the cost of arranging alternative provision of the Services and any additional expenditure incurred by the Council throughout the remainder of the OAAPL Agreement Period or Call-Off Contract Period as the case may be in excess of that which would have been paid to the Service Provider (such additional expenditure calculated on the basis that there had been no early termination); and

27.3.2. the Council shall cease to be under any obligation to make any payment until the costs, loss and/or damage resulting from or arising out of the termination of the OAAPL Agreement or Call-Off Contract as the case may be shall have been calculated and the Council shall then be entitled to deduct from any sum or sums due from the Council to the Service Provider under the OAAPL Agreement or Call-Off Contract the amount of such costs, loss and/or damage. 

27.4. The Council shall be entitled to suspend the provision of the Services and carry out itself, or engage a third party to carry out, the Services or any of them on a temporary basis (without terminating the OAAPL Agreement or Call-Off Contract) where the Service Provider is in Default and the Service Provider shall be liable for any costs incurred by the Council in this regard.  
27.5. If the Council commits a material breach of a Call-Off Contract which:

27.5.1. the Council has not remedied to the satisfaction of the Service Provider within 20 days or such longer period which may be specified by the Service Provider after issue of a written notice specifying the material breach and requesting it to be remedied; or

27.5.2. is not capable of remedy,

then in any such circumstances the Service Provider may, without prejudice to any other rights or remedies of the Service Provider terminate the Call-Off Contract by notice in writing, such notice to have effect from the date specified in it. 
27.6. The Council shall be entitled to terminate the Purchasing Terms or reduce the Services on written notice to the Service Provider where the Council’s funding is reduced (including, for the avoidance of doubt, totally withdrawn).  For the avoidance of doubt, no compensation by way of damages or otherwise (howsoever arising) shall be payable to the Service Provider in such circumstances.  

27.7. If any of the circumstances allowing the Council to terminate the Purchasing Terms pursuant to Conditions 27.2.4 to 27.2.10 inclusive arise the Service Provider must promptly notify and provide all related information reasonably required by the Council to the Council.
28. Break
28.1. The Council shall have the right to terminate the OAAPL Agreement in whole or in part at any time by giving not less than 6 months’ written notice to the Service Provider unless otherwise specified in the Particulars.  For the avoidance of doubt, no compensation by way of damages or otherwise (howsoever arising) shall be payable to the Service Provider in such circumstances.   
28.2. The Council shall have the right to terminate a Call-Off Contract in whole or in part at any time by giving not less than 6 months’ written notice to the Service Provider unless otherwise specified in the Call-Off Contract. For the avoidance of doubt, no compensation by way of damages or otherwise (howsoever arising) shall be payable to the Service Provider in such circumstances.   
29. Recovery and Handover on End of Purchasing Terms and Effect of Termination


29.1. The expiry or termination of the Purchasing Terms for whatever reason shall not affect any provisions of the Conditions capable of surviving or operating in the event of termination of the Purchasing Terms (including without limitation Conditions 8.1, 9.2 - 9.6, 17.5, 17.7, 22.1.5, 22.4, 27.3, 27.6 and 29) and termination of the Purchasing Terms shall be without prejudice to the rights and remedies of one party against the other party.
29.2. On expiry or termination of the OAAPL Agreement and each Call-Off Contract howsoever arising, the Service Provider shall, unless the Council requests destruction of the Council Data, make arrangements with the Council to forthwith deliver to the Council, at no additional cost:

29.2.1. all Council Data.  Where the Council Data is delivered to the Council it shall be delivered in such usable format as the Council may reasonably specify, or in the case of IT data, in  Common Data Interchange Format (CIF) unless otherwise specified by the Council;

29.2.2. all the property issued or made available to the Service Provider by the Council (including, but not limited to, materials, clothing, equipment, vehicles, documents, information, access keys) in its possession or under its control or in the possession or under the control of any Staff.

Where the Council requests destruction of the materials, the Service Provider shall securely destroy and permanently delete the materials forthwith and shall provide a certificate signed by an authorised signatory confirming that such materials have been destroyed.
29.3. When a Call-Off Contract expires or terminates (for whatever reason), the Council may, for a period of six (6) months thereafter, require the Service Provider to use all reasonable endeavours to assist the Council in the transfer of the provision of the Services to a third party nominated by the Council and give the Council and/or such third party nominated by the Council such help as may be reasonably necessary to enable such transfer to take place smoothly. The Service Provider shall, where a Call Off Contract terminates early due to the Service Provider’s default, co-operate with any arrangements required by the Council to transfer the Services to an alternative Service Provider and shall use all reasonable endeavours to mitigate the impact of any interruption on the Apprentice to whom the Services were being provided. This shall be at the Service Provider’s cost where the Purchasing Terms are terminated under Condition 27.1 or 27.2 above and otherwise at the Service Provider’s then current rates, unless otherwise agreed.
29.4. Where the Council has terminated the APL Agreement with the Service Provider pursuant to Condition 27.2.1, 27.2.2, 27.2.3 or 30.6, then the Service Provider shall not be entitled to apply to rejoin the OAAPL for such period specified by the Council in its notice of termination.  For the avoidance of doubt, the Service Provider will need to apply as if it were joining the OAAPL for the first time.

30. Business Continuity and Force Majeure

30.1. Without prejudice to Condition 4, the Service Provider shall ensure it has appropriate business continuity arrangements in place to deliver the Services without disruption and shall implement such arrangements in the event of any Force Majeure Event, emergency, disaster or other circumstance which affects the ability of the Service Provider to provide the Services.
30.2. If either party is affected by a Force Majeure Event it shall immediately notify the other party in writing of the matters constituting the Force Majeure Event and shall keep that party fully informed of any relevant change of circumstances whilst such Force Majeure Event continues. 

30.3. The party affected by the Force Majeure Event shall take all reasonable steps available to it to minimise the effects of the Force Majeure Event on the performance of its obligations under the Call-Off Contract.

30.4. Save as provided in Conditions 30.6 and 30.7, a Force Majeure Event shall not entitle either party to terminate a Call-Off Contract and neither party shall be in breach of a Call-Off Contract, or otherwise liable to the other, by reason of any delay in performance, or non-performance of any of its obligations due to a Force Majeure Event.

30.5. If the party affected by a Force Majeure Event fails to comply with its obligations under Condition 30.1, 30.2 or 30.3 above then no relief for the Force Majeure Event, including the provisions of Condition 30.4 above, shall be available to it and the obligations of each party shall continue in force.

30.6. If a Force Majeure Event results in the suspension of the provision of the Services, the Council shall not be obliged to pay the Call-Off Contract Price until such time as such suspension has ceased.  If the provision of the Services is partly suspended, the Council shall pay a pro rata amount for those Services it has received.

30.7. If in the Council’s reasonable opinion a Force Majeure Event results in disruption to more than 50% of the Services provided and such disruption continues for a continuous period of a month or longer (unless otherwise specified in the Particulars), the Council shall be entitled to terminate a Call-Off Contract on giving one week’s notice to the Service Provider with termination taking effect upon the expiry of such notice.  

31. Severance

If any of these Conditions become or are declared by a court of competent jurisdiction to be invalid or unenforceable, such invalidity or unenforceability shall in no way impair or affect any other provisions all of which shall remain in full force and effect and the parties shall negotiate in good faith to amend such provision so that, as amended, it is valid and enforceable, and, to the greatest extent possible, achieves the intended commercial result of the original provision.

32. Disputes and Mediation


32.1. A dispute relating to the provision of the Services, the Call-Off Contract Price, or payments which cannot be resolved in the first instance between the Service Provider’s Representative and the Council’s Contact within a month shall be referred to the persons specified in the Particulars. 

32.2. Nothing in this Condition 33 shall prejudice the right of either party to apply to the court for interim relief to prevent the violation by the other party of any proprietary interest or any breach of that party’s obligations.

32.3. Services to be provided under a Call-Off Contract shall not cease or be delayed by this dispute resolution procedure.

32.4. If any dispute cannot be resolved between the Service Provider and the Council within a month of referral as set out in Condition 32.1, then the Service Provider or the Council may refer the matter to mediation in accordance with the Centre for Effective Dispute Resolution’s (“CEDR”) Model Mediation Procedure.

32.5. To initiate the mediation, either party may give notice in writing to the other requesting mediation in accordance with this Condition 32.  The initiating party shall send a copy of such request to CEDR.

32.6. If there is any issue on the conduct of the mediation (including as to the nomination of the mediator) upon which the parties cannot agree within a reasonable time, CEDR will, at the request of either party, decide the issue.


32.7. If the dispute is not resolved within 90 days of the initiation of the mediation, or if either party will not participate in the mediation either party may commence proceedings.

33. Waiver


33.1. The failure of the Council or the Service Provider to exercise any right or remedy shall not constitute a waiver of that right or remedy.

33.2. 
No waiver shall be effective unless it is communicated to the Council or the Service Provider in writing and expressly stated to be a waiver.

33.3. 
A waiver of any right or remedy arising from a breach of the Purchasing Terms shall not constitute a waiver of any right or remedy arising from any other breach of the Purchasing Terms.
33.4. Unless otherwise provided in the Purchasing Terms, rights and remedies under the Purchasing Terms are cumulative and do not exclude and are without prejudice to any rights or remedies provided by law, in equity or otherwise.
34. No Fetter

Nothing in the Purchasing Terms shall prejudice or affect the rights, powers, duties and obligations of the Council in the exercise of its statutory functions.

35. Variations to the Purchasing Terms
The Council shall be entitled to vary the terms of the OAAPL Agreement (including, but not limited to any change arising from a change to the Funding Rules) on giving 3 months’ notice to the Service Provider of the proposed changes.  For the avoidance of doubt, such notice may be given by email to the email address of the Service Provider’s Representative.  
The Service Provider shall be entitled, unless the change arises due to a change in the Funding Rules, to terminate the OAAPL Agreement where it does not wish to accept the new terms at the end of the 3-month period.  
For the avoidance of doubt, no change to the OAAPL Agreement shall affect existing Call-Off Contracts which shall remain in full force and effect on their original terms. 
36. The Contracts (Rights of Third Parties) Act 1999
36.1. Other than as set out in Conditions 4.2, 14.3 and 17, the Contracts (Rights of Third Parties) Act 1999 shall not apply to the Purchasing Terms, but this does not affect any rights which are available apart from this Act. 
36.2. Any amendment to the Purchasing Terms may be made, including altering or extinguishing any third party rights, without the consent of any third party.
Schedule 1
Specification – Lot(s) and Standard(s) 
Schedule 2
Finance
The total unit price for each Apprentice to whom the Apprenticeship Training Programme Services are delivered by the Service Provider in respect of the lots / standards as detailed below shall be as set out in the table below. 

	Unit Price 
	Apprenticeship Training   Programme 

	£

	Maximum Unit Price for each Apprentice to whom Apprenticeship Training Programme Services are delivered, which shall be exclusive of VAT and comprise the entire Training Costs and End Point Assessments that may be required shall be as detailed in this table:


	
	


The Price shall, subject to any changes made to the funding band, remain fixed for the duration of the OAAPL Agreement Period. 
All payments due to the Service Provider, under any Call Off Contracts which may be entered into between the parties, shall (except in relation to any element of the Contract Price (as agreed between the parties) which is in excess of the maximum funding band for the relevant apprenticeship training
) ) be made in accordance with the Skills Funding Agency Rules and shall be paid:

- 
as to 80% of the agreed Unit Price according to the planned 
duration of the apprenticeship (on a monthly in arrears basis); and 

· the remaining 20% shall be paid when the Apprentice has undertaken all the learning activity relevant to the Apprenticeship Training Programme including completion of all mandatory elements of the relevant framework and the end –point assessment for standards has been completed in respect of the Apprentice.

Payment will be made via the SFA digital account.


Schedule 3

Monitoring/Review 
Contract Monitoring 

Unless agreed otherwise, after a Call Off Contract has been entered into, Service Providers are required to complete and submit regular monitoring information regarding individual apprentice progression and the quality of the training.

	Type of monitoring report
	Submit to:
	Regularity:

	Apprentice progress discussion
	Apprentice Line Manager


	Monthly

	Call-off Contract KPI report
	Individual Employer
	Quarterly


Monthly Apprentice Progress report

Individual Apprentice progression discussions must take place with the

Apprentice’s Line Manager on a monthly basis, unless agreed otherwise with 

the individual Employer

The content and style of the Apprentice progression discussion will be agreed between the Council, as employer, and the Service Provider but will include the following as a minimum:
· feedback to the Apprentice on their overall progress, including coursework and other formal assessments

· discussion about the taught programme, so both Apprentice and their Line Manager are fully aware of the syllabus, the timetable for achievement, end point assessment (where applicable) and responsibilities on all parties.

· Discussion and joint problem-solving (where applicable) regarding any concerns about the Apprentice’s attendance at training or completion of coursework, or where the Apprentice is not able or willing to achieve within the planned time-frame.

Quarterly Call-off Contract KPI Monitoring


Service Providers with active Call-off Contracts are required to report quarterly on performance against the Call-off Contract KPIs.  This information should 

be submitted to the individual Employer retrospectively on a quarterly basis unless agreed otherwise.
The Service Providers’ performance will be assessed by the Council, as employer, as falling into one of the three Performance Bands outlined in the table below unless agreed. 

	Call-off Contract KPIs
	Performance Bands

	
	Green
	Amber
	Red

	Newly recruited Apprentices on fixed term contracts enrolled within 4 weeks of Contract Start date.
	100%


	91% - 99%
	Up to 90%

	Individual monthly reviews held between the Apprentice and the assessor/tutors, with feedback communicated to the line manager each month
	100%
	91% - 99%
	Up to 90%

	Manager  is informed of absence within 24 hours if any apprentice does not attend a scheduled session
	100%


	Exceeded on 1 occasion
	Exceeded on 2 or more occasions

	Minimum of 24 hours’ notice is given to the Apprentice for cancellations/alterations to scheduled meetings (unless exceptional circumstances apply)
	100%
	Exceeded on 1 occasion
	Exceeded on 2 or more occasions

	100% of cancelled training/development/assessment sessions are re-scheduled to take place within 2 weeks of the original date. 


	100%
	91-99%
	Up to 90%

	Minimum of 10 working days’ notice is given to the Apprentice and Employer for cancellations/alterations to workshops
	100%
	91% -99%
	Up to 90%

	Fewer than 5% of training/development/assessment sessions are cancelled.
	5%
	6-7%
	More than 8%

	Investigate any concerns reported by the Council about the content or delivery of training within 5 working days, and provide a report to the Council detailing an appropriate action plan to resolve issue(s) within 10 working days of the concern being notified to provider 

	100%
	91-99%
	Up to 90%

	Achieve at least a 90% completion rate for all Council Apprenticeships delivered through this Contract (unless mitigating circumstances apply).


	90-100%
	80-89%
	Up to 79%


The following actions will apply to each Call-off Contract Key Performance 

Indicator depending on the banding it falls within unless otherwise agreed 

between the employer and training provider:

	Green Band
	No Action will be taken, this is considered acceptable performance.

	Amber Band
	The Council  and the Training Provider will discuss and agree upon a performance improvement plan including any timescales.

	Red Band
	The Council will request the Service Provider to provide, within 7 days, a full written explanation of the reasons for the failure to meet or achieve the required KPI. The Council, as the Training Provider acknowledges, may issue a Default notice under Condition 27.2.1; 27.2.2 or 27.2.3 of the OAAPL (as appropriate), depending on the nature of the failure. 


Schedule 4
Call-Off Contract Award Procedure
1
General
1.1 
This Schedule 4 specifies the procedures that the Council will follow to decide which of the Service Providers shall deliver a Call-Off Contract.

1.2 
The Council shall be entitled at any time during the term of the OAAPL Agreement Period to award a Call-Off Contract. Where appointed by the Council in accordance with this Schedule 4, the Service Provider shall then provide the Services in accordance with the terms of the Call-Off Contract. The Call-Off Contract shall be entered into by the Council and the Service Provider in the form of the Statement of Work substantially in the form as set out in Schedule 5 and may be entered into by way of exchange of emails. 

1.3 
For the purposes of this Schedule 4, the following expressions shall have the following meanings:


“Apprentice” means the person or persons who receive apprenticeship training and (where applicable) end-point assessment through a Call Off Contract made by the Council; 

“Further Competition Award Criteria” means the most suitable provider as determined by the Council having regard to the Service Provider’s capability to deliver the required apprenticeship programme / at the required standard for the Apprentice at the location as required by the Council to suit the reasonable requirements of the Apprentice, the quality of the Services and the lowest price;
“Provider” means the Service Provider or another provider appointed under the APL Agreement to provide the Services on a call-off basis;
“Provider’s Proposal” means the proposal submitted by a Provider in accordance with paragraph 4; 

“Special Terms” means any refinement or supplement to a basic term of the APL Agreement incorporated into the Call-Off Contract in accordance with paragraph 5 of this Schedule 4; and 

all other expressions shall have their natural meaning or the same meaning as described in the Conditions. 

2 
Procedure for Award of a Call-Off Contract
Where the Council considers that it may or will require the performance of Services then:
2.1 
The Council
may directly award the Call-Off Contract to the most suitable Service Provider identified from the relevant Lot and standard required based on the closest Match to the known Apprentice(s) needs. 
 “Closest Match” factors will include any of the following:

- location; 


- specific course content; and/ or 
           - Apprentice’s needs and requirements.
2.2 
If there is more than one Service Provider capable of meeting the Requirements the selection and appointment of a Service Provider from those appointed under the OAAPL Agreement will be made as described in paragraphs 3 to 6 below.

3
Expressions of Interest 

The Council will contact all Service Providers, who have agreed to be considered for selection for the particular Apprenticeship Training Programme Lot at the Standard / Levels at the location required and will circulate a brief outline of the services required. 
The Council will ask each Service Provider to confirm via email, within a set period, whether they have the capacity to undertake such services and would be interested in doing so.  The Council will not be required to invite those Providers who do not register their interest within the set period or who are unable to confirm that they have the capacity to undertake such services to participate in the mini-competition or whose appointment to the APL Agreement is suspended under SC7 or who are excluded from participation on the grounds as set out below
. 

4
Proposal Submission

4.1
The Council will invite those Providers who have registered an interest under paragraph 3 above to submit proposals for the delivery for the Services within a defined time limit.

4.2 
The invitation to submit a proposal made by the Council will:

4.2.1 
include all relevant information about the required apprenticeship training services (including relevant weightings and any sub-criteria that may apply) and any Special Terms to be included in the Call-Off Contract; 

4.2.3 
state the time limit for the submission of the Provider’s Proposal;
4.2.4
request the Provider to include in the Provider’s Proposal all details required by the Council which will vary depending on the nature of the services but may include: 

· details of any changes to Provider information given in the Provider’s Tender; 
· ability to tailor modules / content;

· flexibility to deliver some content online;

· for mandatory off the job course content (e.g workshops details as to delivery style (i.e. regular, day release, block release, specific timing of workshops);
· inclusion of a specific industry recognised qualification;
· availability for training to start (e.g. immediate enrolment, scheduled start date or academic start date);

· Cohort context able to accommodate low number of learners to join a cohort, minimum cohort size (if applicable – to deliver on site);
· the Call-Off Contract Price.
5 Evaluation and Selection 

5.1
The Provider’s Proposal shall remain open for acceptance for a period of 90 days from the date for the receipt of the Provider’s Proposal specified by the Council or as otherwise specified in the invitation to submit a proposal.

5.2
The Council will evaluate each Provider’s Proposal using the Further Competition Award Criteria and decide within a reasonable period (but no more than the acceptance period stated in paragraph 5.1 or as otherwise specified in the invitation to submit a proposal) whether to accept the Service Provider’s Proposal, or whether to decline the proposal. 

5.3 
For the avoidance of doubt, requesting Providers to submit a proposal does not oblige the Council to enter into a Call-Off Contract with any Provider. All Providers invited to submit proposals will be responsible for their associated costs.

5.4 
Once the Council has evaluated the Providers’ responses to the invitation and concluded any clarification discussions with Providers as to the Council’s requirements, the Council will award the Call-Off Contract to the Service Provider who has submitted the most advantageous offer on the basis of the Further Competition Award Criteria.  

5.6
Once a Call-Off Contract has been awarded by the Council, the Council will notify in writing all other Providers who were participants in the Further Competition Award process of their failure to be selected for the particular Call-Off Contract. 

6
Special Terms
6.1
There shall be no substantive change to the basic terms of the APL Agreement during the APL Agreement Period for the purpose of a particular Call-Off Contract. However, the Parties may refine or supplement the basic terms of the APL Agreement with Special Terms.

6.2
Any Special Terms included in a Call-Off Contract shall be solely at the request of the Council. Such Special Terms will address issues that are specific to the apprenticeship programme to be delivered to the Apprentice and may include: 

(i)
any special requirements or modifications which the Council may require in relation to the Services; and

(ii)
any adjustment to the Call-Off Contract Price needed as a consequence of (i) above.

6.3
For the avoidance of doubt, any Special Terms shall not contain terms which fall outside the scope of the Services as originally tendered. 

Schedule 5

Form of Call-Off Contract
	The Council
	Oxfordshire County Council

	Address
	County Hall, New Road, Oxford OX1 1NG

	Council’s Contact: 

E-mail

Telephone number
	

	Date of Call-Off Contract
	


	Service Provider:
	

	Address
	

	Service Provider’s Representative:

E-mail

Telephone number
	


	1. CALL-OFF CONTRACT PARTICULARS

	Call-Off Contract Commencement Date:



	Call-Off Contract End Date:    [                          ] or until all Apprentices have completed their Apprenticeship Training (whichever is the later)


	Call-Off Contract Price:  
[Refer to relevant section of Schedule 2 (Finance)]
This breakdown provides detail on the costs

associated with delivering the required

apprenticeship(s) 
· TOTAL
· Training

· Consumables

· Assessment Administration

· Quality Assurance

· Indicative EPA Cost
	

	Payment Schedule 


	The Call off contract charges will be paid at the relevant rate via the SFA Digital account 



	2. SERVICE REQUIREMENTS

	Services Required: 
[Refer to relevant section of Schedule 1 (Specification)]

· Apprenticeship Programme

· Start Date
· [Rolling Start Date]
· End Date or until all Apprentices have completed their Apprenticeship Training (whichever is the later)
· Location of Training 


	

	Apprentice Details:


	

	· Details of the Apprentice / Apprentice cohort / skills / qualification etc 
	


	3. SUPPLEMENTAL REQUIREMENTS

	


BY SIGNING THIS CALL-OFF CONTRACT the Service Provider and the Council are entering into a legally binding contract for the Service Provider to provide to the Council the Services specified in this Call-Off Contract on the terms set out in this Call-Off Contract incorporating the Conditions as set out in the OAPL Agreement entered into by the Service Provider and the Council on [insert date].  

Agreed by the Council and the Service Provider 
	For and on behalf of the Council:

SIGNED by
[name] 
                   

Signature






Position  
Date                                     



	For and on behalf of the Council:

SIGNED by [name]                      

Signature





Position                                       
Date 






	For and on behalf of the Service Provider:




SIGNED by [name]


Signature




Position                                        

(and duly authorised signatory)   
Date

Schedule 6 

Data Sharing Protocol 
DEFINITIONS  

 

Agreed Purposes:  The processing of Personal Data in relation to Apprentices employed by the Council (or other Contracting Bodies) to whom the Service Provider is providing training as part of the Apprentices Apprenticeship or education services.
Controller, processor, data subject, personal data, personal data breach, processing and appropriate technical and organisational measures:  as set out in the Data Protection Legislation in force at the time.

Data Discloser:  a Party that discloses Shared Personal Data to the other Party.

“Data Protection Legislation” means the UK General Data Protection Regulation (GDPR), the Data Protection Act 2018 and any subordinate legislation made under such Acts from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such legislation.  

Permitted Recipients:  the parties to this agreement, the employees of each Party, any permitted subcontractors or third party engaged to perform obligations in connection with this APL Agreement.

Shared Personal Data:  the personal data to be shared between the parties under clause 1 of this protocol. Shared Personal Data shall be confined to the following categories of information relevant to the Apprentice for whom training is to be provided under an Apprenticeship Agreement: 

· Name, age
· Education information
· Monthly / Quarterly Apprenticeship progression reports
· End User and other assessments
1.  Shared Personal Data. 

(a)
This protocol 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 protocol as the Data Discloser) may disclose to the other Party Shared Personal Data collected by the Data Discloser for the Agreed Purposes. 

2.  Compliance with Data Protection Legislation. 

Each Party shall comply with all the obligations imposed on a controller under the Data Protection Legislation. 

 

3.  Particular obligations relating to data sharing. 

Each Party shall:

 

(a)  ensure that it has all necessary notices and consents (as may be required) in place to enable lawful transfer of the Shared Personal Data to the Permitted Recipients for the Agreed Purposes;

 

(b)  comply with any data subject notice requirements under Data Protection Legislation. This may include without limitation notice giving full information to any data subject whose personal data may be processed under this agreement of the nature of such processing and giving notice that, on the termination of this agreement, personal data relating to them may be retained by or, as the case may be, transferred to one or more of the Permitted Recipients, their successors and assignees;

 

(c)  process the Shared Personal Data only for the Agreed Purposes;

 

(d)  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, which may be reviewed and approved by the other parties, to protect against unauthorised or unlawful processing of personal data and against accidental loss or destruction of, or damage to, personal data.

 

(g)  not transfer any personal data received from the Data Discloser outside the EEA unless the transferor:

 

(i)  complies with the provisions of Articles 26 of the GDPR (in the event the third party is a joint controller); and

 

(ii)  ensures that (i) the transfer is to a country approved by the European Commission as providing adequate protection pursuant to Article 45 of the GDPR; or (ii) there are appropriate safeguards in place pursuant to Article 46 GDPR; or (iii) Binding corporate rules are in place or (iv) one of the derogations for specific situations in Article 49 GDPR applies to the transfer.

 

4.  Mutual assistance. 

Each Party shall assist the others in complying with all applicable requirements of the Data Protection Legislation relating to Shared Personal Data. In particular, and without prejudice to each Party’s responsibility to comply with Data Protection Legislation as data controller in its own right each Party shall:

 

(a)  consult with the other Parties about any notices given to data subjects in relation to the Shared Personal Data;

 

(b)  promptly inform the Data Discloser about the receipt of any data subject access request in relation to the Shared Personal Data;

 

(c)  provide the other Parties with reasonable assistance in complying with any data subject access request in relation to the Shared Personal Data;

 

(d)  not disclose or release any Shared Personal Data in response to a data subject access request without first consulting the Data Discloser wherever possible;

 

(e)  assist the Data Discloser, at the cost of the Data Discloser, 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 supervisory authorities or regulators;

 

(f)  notify the other Parties without undue delay on becoming aware of any breach of the Data Protection Legislation in relation to the Shared Personal Data;

 

(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 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 compliance with this clause 4 and allow for audits by the other Parties or the other Parties’ designated auditor; and

 

(j)  provide the other Parties with contact details of at least one employee as point of contact and responsible manager for all issues arising out of the Data Protection Legislation, including the procedures to be followed in the event of a data security breach, and the regular review of the Parties’ compliance with the Data Protection Legislation.

� Payment of the additional costs referred to under this exception will be payable upon completion and delivery of the additional service element.


� Exclusions are as detailed in Section 4 of the Specification.
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