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and
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FOR THE PROVISION OF COMMUNITY PHARMACY NALOXONE SERVICE
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THIS AGREEMENT is made on 2024

BETWEEN

Q) DERBYSHIRE COUNTY COUNCIL, of County Hall, Matlock, Derbyshire DE4 3AG (the
Council); and

(2) [XXX] (Company No: [XXX]) of [XXX] (the Provider).

Each a “Party” and together the “Parties”

BACKGROUND:

(A) On [XXX], the Council issued the invitation to tender and supporting documents (the
Invitation to Tender) for the provision of a Community Pharmacy Naloxone Service.

(B) In response to the Invitation to Tender, the Provider submitted an expression of interest
dated [XXX] (the Expression of Interest) and following the tender process was selected to
provide the required services.

© The Parties have agreed for the Provider to provide the services in accordance with the
terms and conditions of this Agreement.

In consideration of the mutual covenants and undertakings set out below THE PARTIES AGREE
as follows:

1. Definitions

1.1. Inthis Agreement unless the context otherwise requires:

Agreed Purpose | means the purpose of the processing of Personal Data as set out in
Clause 14.1 of this Contract;

Approved means the Council’'s commissioned contractor to procure and supply
Supplier Take Home Naloxone kits to Community Pharmacies
Charges means the charges specified in the Part 5 of the Specification to be

paid by the Council to the Provider in accordance with Clause 6;

Commencement | [XXX];
Date

Competent Body | means any body that has authority to issue standards or
recommendations with which either Party must comply and, for the
avoidance of doubt, includes a Regulatory Body;

Confidential means secret or confidential commercial, financial, marketing,
Information technical or other information know-how, business plans, finances,
trade secrets and other information in any form or medium whether
disclosed orally or in writing before or after the date of this
Agreement, together with any reproductions of such information in
any form or medium or any part(s) of this information (and
“confidential’) means that the information, either in its entirety or in
the precise configuration or assembly of its components, is not
publicly available);
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Contract

means the agreement between (1) the Council and (2) the Provider
comprising these terms and conditions and the attached Schedules;

Controller, Data
Subject,
Personal
Personal
Breach,
Protection
Officer,

Processor,

Data,
Data
Data

have the meaning given in the UK GDPR;

Data Protection

means (i) all applicable UK law relating to the processing of personal

Legislation data and privacy, including but not limited to the UK GDPR, and the
Data Protection Act 2018 to the extent that it relates to processing of
personal data and privacy; and (ii) (to the extent that it may be
applicable) the EU GDPR). The UK GDPR and EU GDPR are
defined in section 3 of the Data Protection Act 2018;

DPA 2018 means the Data Protection Act 2018

EIR means the Environmental Information Regulations 2004;

Expression  of
Interest

means the expression of interest submitted by the Provider and
attached at Schedule 2;

FOIA

means the Freedom of Information Act 2000;

Good
Practice

Clinical

means using standards, practices, methods and procedures
conforming to the Law and using that degree of skill and care,
diligence, prudence and foresight which would reasonably and
ordinarily be expected from a skilled, efficient and experienced
clinical services provider, or a person providing services the same as
or similar to the Services, at the time the Services are provided, as
applicable;

Goods

means the Take Home Naloxone Kits and the associated services
that the Provider orders from the Council’'s Approved Supplier in
accordance with Clause 3.15;

Guidance

means any applicable local authority, health or social care guidance,
direction or determination which the Council and/or the Provider
have a duty to have regard to including (but not limited to) any
document published under section 73B of the NHS Act 2006 and any
guidance or policies included in the Specification or notified to the
Provider in writing;

Indirect Losses

means:

() loss of profits (other than profits directly and solely attributable
to the provision of the Services);

(ii) loss of use;

(iii) loss of production;

(iv) increased operating costs;

(v) loss of business;

(vi) loss of business opportunity;

(vii) loss of reputation;

(viii) loss of goodwill; or

(ix) any other consequential or indirect loss of any nature, whether
arising in tort or on any other basis;

Law

means any law, statute, subordinate legislation within the meaning of
Section 21(1) of the Interpretation Act 1978, bye-law, right within the
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meaning of the European Union (Withdrawal) Act 2018 as amended
by European Union (Withdrawal Agreement) Act 2020, regulation,
order, regulatory policy, mandatory guidance or code of practice,
judgment of a relevant court of law, or directives or requirements of
any regulatory body with which the Provider is bound to comply;

List of Branches

means the list of the Pharmacies to which this Contract relates as
attached at Schedule 3;

National means those standards applicable to the Provider under any Law
Standards and/or Guidance as amended from time to time;

Permitted means the Parties to this Contract, the directors, officers, staff and
Recipients employees of each Party, any third parties engaged to perform

obligations in connection with this Contract;

Pharmacy means any premises from which the Provider delivers the Services;
Protective appropriate technical and organisational measures designed to
Measures ensure compliance with obligations of the Parties arising under Data

Protection Legislation and this Contract, which may include:
pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of systems and
services, ensuring that availability of and access to Personal Data
can be restored in a timely manner after an incident, and regularly
assessing and evaluating the effectiveness of the measures adopted
by it including those outlined in Schedule 3 (Data Processing);

Regulatory Body

means any body carrying out regulatory or registration functions in
relation to the Provider and/or the Services, including the General
Pharmaceutical Council (GPhC);

Serious Incident

means an incident or accident or near-miss where a person suffers
serious injury, major permanent harm or unexpected death on the
Provider's premises or where the actions of the Provider, its Staff or
the Council are likely to be of significant public concern;

Services

means the supply of the Goods and associated services to be
supplied by the Provider to Service Users as set out in the
Specification as amended from time to time in accordance with the
provisions of this Contract;

Service User

means a person eligible to receive the Services;

Specification

means the specification attached at Schedule 1 which contains the
Council’s requirements for the Services together with the Provider’s
Expression of Interest and List of Branches;

Staff

means all persons employed by the Provider to perform its
obligations under this Contract together with the Provider's servants,
agents, suppliers and sub-contractors used in the performance of its
obligations under this Contract;

Supervisory
Authority

means the relevant supervisory authority in the territories where the
Parties to this Contract are established; and

Term

means as described in Clause 2.1.
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The headings to clauses are inserted for convenience only and shall not affect the
interpretation or construction of this Contract.

Words imparting the singular shall include the plural and vice versa. Words imparting a
gender include every gender and references to persons include an individual, company,
corporation, firm or partnership.

The words and phrases “other”, “including” and “in particular” shall not limit the generality of
any preceding words or be construed as being limited to the same class as any preceding
words where a wider construction is possible.

References to any statute or statutory provision shall include (i) any subordinate legislation
made under it (ii) any provision which has modified or re-enacted (whether with or without
modification) and (iii) any provision which subsequently supersedes it or re-enacts it
(whether with or without modification).

All references in this Contract to clauses and schedules are to the clauses, and schedules
to this Contract unless otherwise stated.

Duration

This Contract shall commence on 1 April 2024 (the Commencement Date) and shall
continue until terminated in accordance with the provisions of Clause 10.

Services

In consideration of the Council’'s agreement to pay the Charges, the Provider shall supply
the Services subject to and in accordance with the Contract.

The Provider shall comply with all applicable Laws as well as all National Standards,
regulations, Guidance, direction or determination which the Council and/or the Provider
have a duty to have regard to and the Provider shall notify the Council in the event of a
conflict between such compliance and any provision of this Contract.

The Provider shall provide the Services with reasonable skill and care in accordance with
the best practices prevailing in the industry-sector of which the Services form part.

The Provider shall provide all equipment necessary for the proper performance of the
Services and warrants that such equipment is fit for the purposes for which it will be
required.

The Provider warrants:

3.5.1 that it has completed the NHS Data Security and Protection Toolkit (DSPT) and is
currently marked as having achieved either “Standards Met” or “Standards
Exceeded” on the NHS Digital DSPT website;

3.5.2 that it will continue to complete the DSPT on an annual basis throughout the Term of
the Contract and will continue to achieve either “Standards Met” or “Standards
Exceeded” on the NHS Digital DSPT website; and

3.5.3 that it will notify the Council immediately in writing in accordance with Clause 19.7 if
it fails at any time to be marked as having achieved either “Standards Met” or
“Standards Exceeded” on the NHS Digital DSPT website.

The Provider acknowledges that any failure to complete the DSPT on an annual basis or to
be marked as having achieved either “Standards Met” or “Standards Exceeded” on the
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NHS Digital DSPT website constitutes a material breach of the Contract entitling the
Council to terminate the Contract with immediate effect in accordance with Clause 10.2.

The Provider warrants that any Staff assigned to the performance of the Service has all
such experience, skills and qualifications necessary for the proper performance of the
Service.

If the Council reasonably believes that any of the Provider’s Staff are unsuitable to
undertake work in respect of the Contract, it may, by giving written notice to the Provider:

3.8.1 direct the Provider to end the involvement in the provision of the Services of the
relevant person(s); and/or

3.8.2 require that the Provider replace any person removed under this Clause with
another suitably qualified person;

and the Provider shall comply with any such notice.

The Provider must provide to the Council all of the information reasonably requested by the
Council in connection with the provision of the Services. In the absence of any timescale
for the provision of such information, it shall be provided within 14 days of request.

The Provider shall not make any material changes to the Services without the prior
consultation with and agreement of the Council.

The Provider must carry out the Services in accordance with all applicable Laws and Good
Clinical Practice and must, unless otherwise agreed with the Council in writing:

3.11.1 comply, where applicable, with the registration and regulatory compliance guidance
of any appropriate Regulatory Body;

3.11.2 respond, where applicable, to all requirements and enforcement actions issued from
time to time by any appropriate Competent Body;

3.11.3 consider and respond to the recommendations arising from any audit or Serious
Incident report;

3.11.4 comply with the recommendations issued from time to time by a Competent Body.

The Provider acknowledges that it is not appointed on an exclusive basis and that the
Council does not provide any guarantee or other assurance as to the volume of Services
that may be required from the Provider under this Contract.

Except where required by Law, the Provider shall not be required to provide or to continue
to provide Services to any Service User:

3.13.1 who in the reasonable professional opinion of the Provider is unsuitable to receive
the relevant Service, for as long as such unsuitability remains;

3.13.2 who displays abusive, violent or threatening behaviour unacceptable to the Provider
and/or the Provider’'s Staff (acting reasonably and taking into account the mental
health of that Service User); or

3.13.3 where expressly instructed not to do so by an emergency service provider who has
authority to give such instruction, for so long as that instruction applies.

If the Provider proposes not to provide or to stop providing a Service to any Service User
under Clause 3.13:

3.14.1 where reasonably possible, the Provider must explain to the Service User, taking
into account any communication or language needs, the action that it is taking, when
that action takes effect, and the reasons for it; and
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3.14.2 the Provider must tell the Service User of the right to challenge the Provider’s
decision through the Provider’'s complaints procedure and how to do so;

provided that nothing in this Clause 3.14 entitles the Provider not to provide or to stop
providing the Services where to do so would be contrary to the Law.

In respect of the Services to be delivered:

3.15.1 The Provider must only use the Goods ordered from the Council's Approved
Supplier in the delivery of the Services (unless agreed otherwise in writing by the
Council);

3.15.2 The Council shall not be liable to the Provider for any Charge for the Services if
these are delivered with goods and services that are not ordered by the Provider in
accordance with Clause 3.15.1;

3.15.3 The Provider shall place orders for Goods in accordance with the ordering
procedure required by the Approved Supplier;

3.15.4 The Provider must only order the specified amount of Goods at any one time in
order to avoid any unnecessary expenditure being incurred by the Council;

3.15.5 The Provider agrees to comply with any obligations or requirements relating to the
Provider in respect of the Supply of the Goods and Services at all times;

3.15.6 Without prejudice to any other right or remedy it may have, the Council shall be
entitled to recover the Charges from the Provider in accordance with Clause 6.4 of
this Contract, should the Provider be in breach of this Clause 3.15;

3.15.7 Subject to the limitations set out in Clause 8, the indemnity given by the Provider to
the Council in Clause 7 of this Contract shall cover the Provider's acts, omissions,
default and negligence arising out of or in connection with this Clause 3.15.

The Provider shall ensure that its details on Pharmoutcomes for each Pharmacy are up to
date and correct and shall inform the Council promptly of any changes in ownership of any
Pharmacy.

Compliance with GPhC Standards and Registration, and Incident Reporting
Requirements

The Provider (or any pharmacist, at the time of delivering the Service for, or on behalf of,
the Provider) must be registered with the GPhC.

The Provider must comply with GPhC regulations and procedures at all times throughout
the term of this Contract, including all reporting obligations.

The Provider shall have in operation clear procedures for dealing with Serious Incidents.
These procedures should make sure that the Council is informed of, and has information in
relation to any Serious Incident, within 48 hours of the Provider becoming aware of its
occurrence. This information shall include information on what action will or has been taken
by the Provider as a result of the Serious Incident.

The Provider shall maintain a proper record of all Serious Incidents received in relation to
the Service, including the way in which complaints in respect of those Serious Incidents
have been dealt with or resolved.

Safeguarding Children and Vulnerable Adults

The Provider confirms that it has appropriate safeguarding policies in place which will be
adhered to. This warranty is given on the Commencement Date and repeated on every day
during the term of this Contract.
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If requested by the Council, the Provider shall provide within 7 days evidence to the Council
that it is addressing any safeguarding concerns.

If requested by the Council, the Provider shall participate in the development and
implementation of any local multi-agency safeguarding quality indicators and/or plan.

Charges, Payment and Recovery of Sums Due

The Charges for the Services shall be the full and exclusive remuneration of the Provider in
respect of the supply of the Services. Unless otherwise agreed in writing by the Council,
the Charges shall include every cost and expense of the Provider directly or indirectly
incurred in connection with the performance of the Services. The Charges are exclusive of
Value Added Tax (VAT) which shall be charged at the prevailing rate and is payable by the
Council following the receipt of a VAT invoice.

The Provider shall submit claims for payment of the Charges in respect of Services
provided to Service Users by the end of each month via a web-based system made
available by the Council (currently PharmOutcomes) or as otherwise directed by the
Council. Payment under each invoice shall only become due once the Council has received
from the Provider all information required under the Contract via the web-based system.
The Council shall pay each such undisputed invoice within 30 days of receipt of the invoice
generated from the Council’s internal accounting system.

If there is a dispute between the Parties as to the amount invoiced, the Provider shall
continue to provide the Services and the Council shall pay any undisputed amount. Any
disputed amounts shall be resolved through the dispute resolution procedure detailed in
Clause 15.

The Council retains the right to refuse to pay any Charges, or to claim it back, at any time, if
the Provider fails to provide the Services reasonable skill and care in accordance with Good
Clinical Practice.

The Council shall not be liable to pay any Charges if it is invoiced more than six months
after the end of the month in which the relevant Services were performed or if relevant
reports are more than six months overdue.

The Council shall not be liable for any payment that is made incorrectly as a consequence
of the Provider's payment information on Pharmoutcomes being incomplete, inaccurate or
out of date whether this is results from a change in ownership of the Provider or of any
Pharmacy or otherwise.

Indemnities

The Provider shall indemnify and keep indemnified the Council against all direct actions,
proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever, whether
arising in tort (including negligence), default or breach of this Contract, or breach of its
statutory duty or breach of an obligation under Data Protection Legislation, save to the
extent that the same is directly caused by or directly arises from the negligence, breach of
this Contract or breach of statutory duty or breach of an obligation under Data Protection
Legislation by the Council.

Limitation of Liability

Neither Party shall be liable to the other Party (as far as permitted by law) for Indirect
Losses in connection with this Contract.

Each Party must at all times take all reasonable steps to minimise and mitigate any losses
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for which it is entitled to be indemnified by or bring a claim against the other Party pursuant
to this Contract.

Subject to Clause 8.5, the Council’s liability under this Contract shall be limited to the
Charges.

Subject to Clause 8.5, the Provider’s liability under this Contract shall be limited to the
Charges.

Nothing in this Contract will exclude or limit the liability of either Party for death or personal
injury caused by its negligence, fraud or fraudulent misrepresentation or any other liability
that cannot be legally limited.

Insurance

The Provider undertakes to effect and maintain in force at its own cost with reputable
insurers the following insurances at all times during the life of this Contract:

9.1.1. public liability (third party) insurance to a minimum of £5,000,000 (five million
pounds sterling);

9.1.2. employer’s liability insurance to a minimum of £10,000,000 (ten million pounds
sterling);

9.1.3. product liability insurance to a minimum of £5,000,000 (five million pounds
sterling);

9.1.4. professional indemnity insurance to a minimum of £5,000,000 (five million pounds
sterling); and

9.1.5. medical malpractice insurance for a minimum of £5,000,000 (five million pounds).

The Provider undertakes to maintain in force at its own cost the professional indemnity
insurance and medical malpractice insurance for a period of six (6) years beyond the life of
the Contract, to begin on the expiry date or termination of this Contract (howsoever arising).

Termination

Either Party may terminate this Contract in whole or part for any reason and at any time by
giving the other Party one month’s written notice.

The Council may terminate this Contract in whole or in part by written notice to the Provider
with immediate effect if the Provider:

10.2.1. is in material breach of any obligation under this Contract which (in the Council’s
reasonable opinion) is not capable of remedy;

10.2.2. is in breach of any obligation under this Contract which is capable of remedy and
that breach is not remedied within 14 days of the Provider receiving notice
specifying the breach and requiring it to be remedied;

10.2.3. breaches any of the provisions of Clauses 9 (Insurance), 12 (Confidentiality), 14
(Data Protection) or 16 (Bribery);

10.2.4. becomes insolvent, or if an order is made or a resolution is passed for the winding
up of the Provider (other than voluntarily for the purpose of solvent amalgamation
or reconstruction), or if an administrator or administrative receiver is appointed in
respect of the whole or any part of the Provider's assets or business, or if the
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Provider makes any composition with its creditors or takes or suffers any similar or
analogous action (to any of the actions detailed in this Clause) in consequence of
debt in any jurisdiction.

Subject to Data Protection Legislation, upon termination or expiry of the Contract, the
Provider shall (at no cost to the Council) at the written request of the Council either return
or securely destroy all requested documents, information and data to the Council as soon
as reasonably possible upon request.

The Council shall have no liability in respect of any costs incurred by the Provider after the
date of expiry or termination.

Review Meetings, Reports and Records

At the reasonable request of the Council, representatives from the Council and the Provider
shall meet to review the performance of the Provider in delivering the Services, the costs of
the Service, forward planning and any further matters which either Party wishes to review.

The Provider shall submit such information and reports as required by the Specification via
the web-based system made available by the Council (or such other format as determined
by the Council), within the timescales and in the format specified by the Council and the
Provider shall provide such further information as reasonably requested by the Council.

The Provider shall maintain for at least 6 years from the end of the Contract, or as long a
period as may be agreed between the Parties in writing, full and accurate records of the
Services supplied under the Contract and all payments made by the Council. The Provider

shall on request afford the Council or the Council’s representatives such access to those
records as may be reasonably requested by the Council in connection with the Contract.

Confidentiality
Each Party shall:

12.1.1. treat all Confidential Information belonging to the other Party as confidential and
safeguard it accordingly; and

12.1.2. shall not disclose any Confidential Information belonging to the other Party to any
other person without the prior written consent of the other Party except where
disclosure is otherwise expressly permitted by the provisions of this Contract.

Clause 12.1 shall not apply to any disclosure of information:

12.2.1. required by any applicable Law, including FOIA and EIR;

12.2.2. that is reasonably required by persons and to such extent as may be necessary for
the performance of the Contract;

12.2.3. where such information is already generally available or in the public domain, other
than as a result of unauthorised disclosure;

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

12.2.5. by the Council to any other department, office or agency of the Government.

The Parties acknowledge that the Contract is not Confidential Information and may be
published in whole or redacted by the Council if necessary. The Council may consult with
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the Provider to inform its decision regarding any publication or redactions but shall have the
final decision in its absolute discretion with regards to any publication or redactions.

Freedom of Information

The Parties acknowledge that each is subject to the requirements of the FOIA and the EIR
and shall assist and co-operate with one another to enable each Party to comply with these
information disclosure requirements, where necessary.

If either Party receives a request for information under the FOIA which relates to the
Services covered by this Contract it shall promptly (and in any event within 2 Working
Days) inform the other Party of the request.

The Parties will cooperate with one another in responding to a request for information by
processing information or environmental information (as the same are defined in the FOIA)
in accordance with a records management system that complies with all applicable records
management recommendations and codes of conduct issued under section 46 of the FOIA,
and providing copies of all information requested by the other Party within 5 Working Days
of such request and without charge.

Data Protection
The Parties agree that in relation to:

14.1.1. Personal Data processed by the Provider in providing Services under this Contract
(for example, patient details, medical history and treatment details), the Provider
shall be the sole Data Controller; and

14.1.2. Personal Data, the processing of which is required by the Council for the purposes
of quality assurance, performance management and contract management the
Council and the Provider will be independent Data Controllers;

together the “Agreed Purpose”.

Where the Council requires information under Clause 14.1.2 above, the Provider shall
consider whether the requirement can be met by providing anonymised or aggregated data
which does not contain Personal Data. Where Personal Data must be shared in order to
meet the requirements of the Council, the Provider shall provide such information in
pseudonymised form where possible.

Each Party shall comply with all the obligations imposed on a Data Controller under the
Data Protection Legislation in relation to all Personal Data that is processed by it in the
course of performing its obligations under this Contract.

Each Party shall designate its own Data Protection Officer if required by the Data Protection
Legislation.

Any material breach of the Data Protection Legislation by one Party shall, if not remedied
within fourteen (14) days of written notice from the other Party, give grounds to the other
Party to terminate this Contract with immediate effect.

In relation to the Processing of any Personal Data, each Party shall:

14.6.1.ensure that it has all necessary notices and consents in place to enable lawful
sharing of Personal Data to the Permitted Recipients for the Agreed Purpose;
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14.6.2. give full information to any Data Subject whose Personal Data may be processed
under this Contract of the nature of such Processing;

14.6.3. process the Personal Data only for the Agreed Purpose;

14.6.4.not disclose or allow access to the Personal Data to anyone other than the
Permitted Recipients;

14.6.5.ensure that all Permitted Recipients are reliable and have had sufficient training
pertinent to the care and handling of Personal Data;

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

14.6.7.ensure that it has in place Protective Measures which are appropriate to protect
against unauthorised or unlawful Processing of Personal Data and against
accidental loss or destruction of, or damage to, Personal Data in accordance with
Article 32 of the UK GDPR;

14.6.8.not transfer any Personal Data outside the UK unless the transferring Party (the
Transferor) ensures that:

@) the destination country has been recognised as adequate by the UK
government in accordance with Article 45 UK GDPR or section 74 of the
DPA 2018;

(b) the Transferor has provided appropriate safeguards in relation to the transfer
(whether in accordance with UK GDPR Article 46 or section 75 of the DPA
2018) as determined by the Council;

(© the Data Subject has enforceable rights and effective legal remedies;

(d) the Transferor complies with its obligations under Data Protection Legislation
by providing an appropriate level of protection to any Personal Data that is
transferred (or, if it is not so bound, uses its best endeavours to assist the
other Party in meeting its obligations); and

(e) the Transferor complies with any reasonable instructions notified to it in
advance by the other Party with respect to the processing of the Personal
Data

14.6.9.assist the other Party (at its own cost) in responding to any request from a Data
Subject and in ensuring its compliance with all applicable requirements and
obligations under the Data Protection Legislation with respect to security, breach
notifications, impact assessments and consultations with supervisory authorities or
the UK’s Information Commissioner’s Office.

Each Party shall notify the other Party without undue delay on becoming aware of any
Personal Data Breach under this Contract.

Dispute Resolution

The Parties shall attempt in good faith to negotiate a settlement to any dispute between
them arising out of or in connection with the Contract within such reasonable time as
agreed between the Parties. Such efforts shall involve the escalation of the dispute to an
appropriately senior representative of each Party, if necessary.
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If the dispute is not resolved under Clause 15.1 then either Party may commence or
continue court proceedings in respect of such unresolved dispute.

Notwithstanding any dispute, the provision of the Services shall not be suspended, ceased
or delayed and the Provider (and its Staff) shall comply fully with this Contract at all times.

Bribery

Each Party warrants it shall (and will ensure its Staff shall) comply with the Bribery Act 2010
at all times and shall notify the other Party immediately if a breach of this Act is suspected
or known.

Each Party shall maintain its own policies and procedures to ensure compliance with any
relevant requirements and will enforce them where appropriate.

Either Party may terminate this Contract by written notice with immediate effect if the other
Partyor its Staff (whether acting or not with the Provider's knowledge) breaches the Bribery
Act 2010.

Audit and Inspection

The Provider must comply with all reasonable written requests made by the Council, the
National Audit Office, the GPhC or other Regulatory Body, in respect of entry to the
Provider’'s premises and/or the premises of any sub-contractor for the purposes of auditing,
viewing, observing or inspecting such premises and/or the provision of the Services, and for
information relating to the provision of the Services. The Provider must provide the Council
with all reasonable co-operation and assistance in relation to such requests, including
access to information and to Staff, unless it would materially and adversely affect the
provision of the Services.

The Provider shall provide such reasonable co-operation and assistance in relation to any
audit, including providing:

17.2.1. all reasonable information requested within the scope of the audit;

17.2.2. reasonable access to the Provider's premises and/or the premises of any sub-
contractor; and

17.2.3. access to its Staff.

The Council shall use its reasonable endeavours to ensure that reasonable written notice is
given of any audit and that the conduct of any audit undertaken within its control does not
unreasonably disrupt the Provider or delay the provision of the Services.

Complaints

If a complaint is received about the standard of the provision of the Services or about the
manner in which any of the Services have been supplied or work has been performed or
about the materials or procedures used or about any other matter connected with the
performance of the Provider’'s obligations under this Contract, then the Council may take
any steps it considers reasonable in relation to that complaint, including investigating the
complaint and discussing the complaint with the Provider, and any appropriate Competent
Body. Without prejudice to any other rights the Council may have under this Contract, the
Council may, in its sole discretion, uphold the complaint and take any reasonable action in
connection with this Contract as a consequence.
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General

A person who is not a party to the Contract shall have no right to enforce any of its
provisions which, expressly or by implication, confer a benefit on him, without the prior
written agreement of the Parties and the Contracts (Rights of Third Parties) Act 1999 shall

not apply.

The Contract cannot be varied except in writing signed by a duly authorised representative
of both Parties.

The Provider must not assign, delegate, transfer, sub-contract, novate, charge or otherwise
dispose of all or any of the rights or obligations under this Contract without the prior written
consent of the Council.

The Contract contains the whole agreement between the Parties and supersedes and
replaces any prior written or oral agreements, representations, or understandings between
them. The Parties confirm that they have not entered into the Contract on the basis of any
representation that is not expressly incorporated into the Contract. Nothing in this
Clause shall exclude liability for fraud or fraudulent misrepresentation.

Any waiver or relaxation either partly, or wholly of any of the terms and conditions of the
Contract shall be valid only if it is communicated to the other Party in writing and expressly
stated to be a waiver. A waiver of any right or remedy arising from a breach of contract
shall not constitute a waiver of any right or remedy arising from any other breach of the
Contract.

If any provision of the Contract is prohibited by Law or judged by a court to be unlawful,
void or unenforceable, the provision shall, to the extent required, be severed from the
Contract and rendered ineffective as far as possible without modifying the remaining
provisions of the Contract and shall not in any way affect any other circumstances of or the
validity or enforcement of the Contract.

Any notice to be given under the Contract shall be in writing and may be served by
personal delivery, pre-paid post or e-mail to the address of the relevant representative of
the Party as set out in the Award Letter, or such other address as that Party may from time
to time notify to the other Party in accordance with this Clause. Notices may be served by
email only if the original notice is then sent to the recipient by personal delivery or pre-paid
post in the manner set out in this Clause.

This Contract shall be governed by and interpreted in accordance with English Laws and
the Parties submit to the jurisdiction of the Courts of England.

IN WITNESS OF THE ABOVE the Parties have signed this Agreement on the date written at the
head of this Agreement.

SIGNED for and on behalf of
DERBYSHIRE COUNTY
COUNCIL (the COUNCIL)

Director of Public Health
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SIGNED for and on behalf of
[XXX]
(the PROVIDER)
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Schedule 1

Specification
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Schedule 2

Expression of Interest
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List of Branches
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