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PAPAC(06)-10-24-PTN1 Welsh Government - Well-being of Future Generations progress update

Lesley Griffiths AS/MS g end (

Ysgrifennydd y Cabinet dros Ddiwylliant a Chyfiawnder

Cymdeithasol ./
Cabinet Secretary for Culture and Social Justice J)

Llywodraeth Cymru
our ref: MA/LG/0937/24 Welsh Government

Mark Isherwood MS
Chair of the Public Accounts and Public Administration Committee
Senedd Cymru
Cardiff
CF99 1SN
23 May 2024

Dear Mark,

| have today published a progress update on the Welsh Government’s Well-being of Future
Generations Continuous Learning and Improvement Plan 2023-25.

The Plan set out a range of actions and ongoing activities designed to deepen the
understanding and application of the sustainable development principle in the Welsh
Government. The Plan was informed by the Section 20 review carried out by the former
Future Generations Commissioner for Wales in 2022 and delivers on the recommendation
from the review.

In June 2023, the former Minister for Social Justice and Chief Whip, wrote to you explaining
we will use our annual progress reporting on the Plan to continue to communicate the
progress we are making to implement the Well-being of Future Generations (Wales) Act
2015 and we would ensure you are notified when the annual progress updates are
published.

| am pleased to report we continue to make progress and are making the necessary
improvements to how the Welsh Government works. The Progress Update provides an
overview of the lessons we have learnt so far and highlights resources which can help the
public bodies and others who are using the well-being of future generations approach to
organise and change how they work.

Yours sincerely,

’N@iﬁb J?A(’Lf/u/\/
)

Lesley Griffiths AS/MS
Ysgrifennydd y Cabinet dros Ddiwylliant a Chyfiawnder Cymdeithasol
Cabinet Secretary for Culture and Social Justice

Canolfan Cyswllt Cyntaf / First Point of Contact Centre:

Bae Caerdydd « Cardiff Bay 0300 0604400
Caerdydd « Cardiff Gohebiaeth.Lesley.Griffiths@llyw.cymru
CF99 1SN Correspondence.Lesley.Griffiths@gov.wales

Rydym yn croesawu derbyn gohebiaeth yn Gymraeg. Byddwn yn ateb gohebiaeth a dderbynnir yn Gymraeg yn Gymraeg ac ni fydd
gohebu yn Gymraeg yn arwain at oedi.

We welcome receiving correspondence in Welsh. Any coﬁ)eépgrlﬁeﬁ%aggivld in Welsh will be answered in Welsh and corresponding
in Welsh will not lead to a delay in responding.


mailto:Gohebiaeth.Lesley.Griffiths@llyw.cymru
mailto:Correspondence.Lesley.Griffiths@gov.wales
https://www.gov.wales/continuous-learning-and-improvement-plan-progress-update-february-2024-html
https://www.gov.wales/continuous-learning-and-improvement-plan-progress-update-february-2024-html

PAPAC(06)-10-24-PTN2 Audit Wales - notification of audit deadline position

Archwilio Cymru

Audit Wales

1 Cwr y Ddinas / 1 Capital Quarter

Caerdydd / Cardiff
Mr Peredur Owen Griffiths MS CF10 4BZ
Chair, Finance Committee Tel / Ffén: 029 2032 0500
Senedd Cymru Fax / Ffacs: 029 2032 0600
Cardiff Textphone / Ffon testun: 029 2032 0660
CF99 1SN info@audit.wales / post@archwilio.cymru

www.audit.wales / www.archwilio.cymru

Reference: AC415/caf
Date issued: 23 May 2024

Dear Peredur

Notification of audit deadline position

| write further to your letter of 17 July 2023 regarding the Committee’s
recommendation that | notify you when | am unable to complete the audit of specified
bodies within the agreed timeframe.

The following notifies you of the audits that did not meet their 31 January deadlines.

| am copying this letter to Mark Isherwood MS, Chair of the Public Accounts and
Public Administration Committee.

Yours sincerely

. -

ADRIAN CROMPTON
Auditor General for Wales

Page 1 of 3 - Notification of audit deadline position - please contact us in Welsh or English / cysylltwch
a ni'n Gymraeg neu’n Saesneg. Pack Page 2
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Name of body

National Library for Wales

Audit year

2022-23

Initial ‘deadline’

31 January 2024

Commentary on delay

We had planned to complete the audit by 30
September 2023; however, the audit could not be
completed owing to several omissions in the
2022-23 accounts presented for audit.

The audit could not re-commence until January
2024, at which point the audit identified a number
of further issues which led to further delay. These
issues were reported in my Report on the
Accounts.

Date of audit
completion

Name of bodies

25 March 2024

Betsi Cadwaladr LHB Charitable Funds
Swansea Bay LHB Charitable Funds
Velindre NHS Trust Charitable Funds
Powys LHB Charitable Funds

Audit year

2022-23

Initial ‘deadline’

31 January 2024

Page 2 of 3 - Notification of audit deadline position - Please contact us in Welsh or English /
Cysylltwch & ni'n Gymraeg neu’'n Saesneg. Pack Page 3



Commentary on delay The four funds have material investment assets
which are managed by the same fund manager.
The fund manager, in conjunction with its audit
firm, provides an annual report on the
arrangements it has in place to provide valuations
on those assets. This report is a significant part of
our audit assurance.

The report covering the asset valuations in the
2022-23 accounts was not available until late
March 2024 which resulted in delays to my audits.

Dates of audit Betsi Cadwaladr LHB Charitable Funds — 29 April
completion 2024
Swansea Bay LHB Charitable Funds — 29 April
2024
Velindre NHS Trust Charitable Funds — 29 April
2024

Powys LHB Charitable Funds — 23 May 2024

Page 3 of 3 - Notification of audit deadline position - Please contact us in Welsh or English /
Cysylitweh & ni'n Gymraeg neu'n SaesiRack Page 4
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page 2 Community Pharmacy Data Matching Pilot

1 Cwr y Ddinas / 1 Capital Quarter
Caerdydd / Cardiff

CF10 4Bz

Tel / Ffén: 029 2032 0500

Andrew Evans
Chief Pharmaceutical Officer

Cathays Park Fax / Ffacs: 029 2032 0600
Cardiff Textphone / Ffén testun: 029 2032 0660
CF10 3NQ info@audit.wales / post@archwilio.cymru

www.audit.wales / www.archwilio.cymru

Reference: 4158A2024
Date issued: 23 May 2024

Dear Andrew

| am writing to share the findings from a community pharmacy data pilot project
we have undertaken, working with NHS Counter Fraud Service Wales (NHS
CFS Wales). Our aim was to analyse community pharmacy dispensing data at
scale, to provide insight to NHS Wales on areas of high cost and potential fraud.
We also saw this work as an opportunity to develop Audit Wales’s expertise in
fraud analytics techniques.

We chose community pharmacy as the focus of the pilot because it is an area
of known fraud risk and does not appear to be scrutinised for fraud as much as
some other NHS services.

Community pharmacy also involves considerable expenditure. NHS Wales
spent a total of approximately £772 million on drugs, appliances and services
related to community pharmacy activity in 2022-23. £162 million of this was for
remuneration for the provision of community pharmacy services. The remaining
£610 million was reimbursement for medicines and appliances purchased by
pharmacies and dispensed against NHS prescriptions.

Our pilot covered Swansea Bay University Health Board and Cwm Taf
Morgannwg University Health Board. We focused our analysis on three areas of
known risks around fraud and cost: Expensive items; Specials; and Higher cost
formulations.

We established and followed data governance procedures carefully, undertaking
our work under the Auditor General’s data matching powers set out in Part 3A of
the Public Audit (Wales) Act 2004. We built an interactive data tool that analysed
31 million lines of data, covering three years of dispensing, and highlighted
numerous outliers of interest. We highlighted these outliers to the two health
boards involved.

Pack Page 6
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page 3 Community Pharmacy Data Matching Pilot

The bullet points below summarise our conclusions:

» Our work did not find any immediate evidence of fraud, although we focused
on a small number of fraud risks. While many of the outliers we flagged were
known to the health boards in question, some were not. The health boards
and NHS CFS Wales carried out further work to understand the issues
underlying the outliers. We understand that two pricing errors were found,
with a total overpayment value of £22,000, and NHS CFS Wales and NHS
Wales Shared Services Partnership (NWSSP) are collaborating on how to
reclaim these overpayments. Other outliers were deemed to be explainable
and were not found to be cases of fraud or error.

« Our work has flagged a specific risk in relation to limited controls around
the cost of Specials. No price restrictions are in place for certain Specials,
presenting various opportunities for fraud or error. Although subject to various
caveats, we estimate that during the three years covered by the pilot (April
2018 — March 2021), approximately £700,000 could have been saved
in Wales if each instance of the highest cost dispensing of a Special was
reduced to the Special’'s average dispensing cost. It is possible that our
estimate may overstate the possible savings as we have included in our
calculation some Specials that have a fixed price, and as such, no saving
would be possible. It may also be the case that our estimate is understated
because further savings could be possible by reviewing instances of
dispensing that are of higher cost than the average but below the maximum
cost.

* We flag inherent risks around contractors reimbursed large sums of money
for dispensing activity in relation to Expensive items. The data tool identifies
five contractors that dispensed more than £1 million of Expensive items
during the period covered in the pilot. As a general principle, it may be
advisable for health boards to carry out additional checks for contractors
dispensing Expensive items at high levels such as this.

* We are aware of some work by NHS CFS Wales and a potential pilot by the
Post Payment Verification (PPV) team at NWSSP that relate to identifying
and reviewing fraud risks in community pharmacy dispensing activity. And
we know that health boards’ analysis of dispensing activity tends to focus on
data from their health board alone. This approach may miss risks that could
be identified by comparing their dispensing activity to other health boards.
Also, processes for monitoring dispensing activity vary and a lack of capacity
and resource can limit health boards’ work. Overall, we concluded there is
scope for more analysis of community pharmacy dispensing on a national
basis for the purposes of detecting or preventing fraud and ensuring value for
money.
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We have decided to end the pilot and not develop the tool further. However, we
have learnt valuable lessons and are looking for other areas of work in the field
of fraud analytics. We also believe the NHS in Wales can learn from the work
we have done. There is potential for others to adapt our tool, for example, to
inform post-payment verification for dispensing. As such, we have provided our
tool and wider learning from our approach to the PPV team at NWSSP. These
staff are better placed to overcome the data governance complications we
experienced and are also better placed to use the tool to explore outliers with
health boards and dispensing contractors.

Any future approach to analysing dispensing data at scale would be greatly
enhanced if other data sources could be joined up, particularly if users

could access individual prescriptions. Health boards can access individual
prescriptions via systems in place provided by NWSSP, but it would have been
too complicated for us to access this data in the pilot. We have also learnt

that subject matter knowledge, time and appetite from health boards, and
multi-agency discussions, will be important to the success of any future fraud
analytics approaches.

We are not making specific recommendations, but listed below are three
questions that we believe NHS Wales, including its Directors of Pharmacy,
should ask itself, given the findings of our pilot. | should be grateful if you could
reply with details of any actions you intend to take in response to these issues:

+ Are you satisfied with the current approaches in each health board, and
across NHS Wales, to identify and investigate outliers in relation to high cost
and risk of fraud for dispensing contractor activity?

* Are key lessons and best practice around these matters being shared
between health boards? For example, are the health boards sharing
examples of where fraud has been identified to make them aware of risks?

s there scope for the NHS in Wales to put extra cost-effective controls in
place around the variable costs of Specials?
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Appendix 1 provides more detail about our data matching pilot. Appendix 2
summarises our main findings.

| have copied this letter to the Chairs of the Welsh Parliament’s Public Accounts
and Public Administration Committee, the Health and Social Care Committee,
and the Finance Committee, for information. We intend to publish the letter on
the Audit Wales website and share the findings with the audit committees of the
two health boards in question, as well as with Community Pharmacy Wales and
the NHS Wales Counter Fraud Steering Group.

Many thanks to you and your colleagues for their input to this project.
Yours sincerely

Adrian Crompton
Auditor General for Wales

Adrian Crompton

Auditor General for
Wales

Pack Page 9
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1 About our data matching pilot

Context

1 Fraud and error present a significant challenge to public finances in Wales.
We have previously estimated that fraud and error cost anywhere between
£100 million and £1 billion each year to Welsh public services'. Given
our role in auditing public expenditure, Audit Wales has a keen interest in
actions to minimise public sector fraud. We facilitate the detection of fraud
and error through the National Fraud Initiative, and we are keen to develop
further data matching exercises.

2 Our Data Analytics team has been working with NHS CFS Wales
colleagues on a pilot project using community pharmacy dispensing data.
Community pharmacy is an area of considerable expenditure and with
known fraud risks. NHS Wales spent a total of approximately £772 million
on community pharmacy activity, covering both prescribing and non-
prescribing costs in 2022-23. £162 million of this was for remuneration
for the provision of community pharmacy services. The remaining £610
million was for reimbursement for medicines and appliances purchased by
pharmacies and dispensed against NHS prescriptions. Simple application
of the Public Sector Fraud Authority’s estimate that between 0.5% and 5%
of all government spending is lost to fraud and error? suggests the amount
lost in relation to the £772 million® could range from £3.9 million to as
much as £38.6 million.

3 We took an innovative approach, accessing data in a new way*, analysing
large amounts of data, and producing an interactive data tool that flagged
outliers and formed the basis of facilitated discussions with health boards.

1 Auditor General for Wales, Counter-Fraud Arrangements in the Welsh Public Sector, June
2019

2 Public Sector Fraud Authority, Cross-Government Fraud Landscape Annual Report 2022,
March 2023

3 We calculated this figure using the NHS (Wales) Summarised Accounts Local Health Boards,
NHS Trusts and Special Health Authorities in Wales. It is the sum of the ‘cash limited’
totals of ‘Pharmaceutical Services’ cost and the ‘Prescribed drugs and appliances’ cost in
‘Table 2.1 Expenditure on Primary Healthcare Services’. ‘Pharmaceutical Services’ include
non-prescribing costs, for example running costs and enhanced services of community
pharmacies. ‘Prescribed drugs and appliances’ are mostly the cost of primary care
prescriptions.

4 We accessed the data under the Auditor General’s data matching powers provided under

Part 3A of the Public Audit (Wales) Act 2004 for tkiggurﬁols_.)e of as:isfng in the prevention
and detection of fraud in or with respect to Wales age



https://www.audit.wales/publication/counter-fraud-arrangements-welsh-public-sector
https://www.gov.uk/government/publications/cross-government-fraud-landscape-annual-report-2022
https://senedd.wales/media/lylpehzr/gen-ld16138-e.pdf
https://senedd.wales/media/lylpehzr/gen-ld16138-e.pdf
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4 Beyond an overall aim of preventing and detecting potential fraud and
error, the aims of the pilot project were to:

* generate new insights into areas of high cost and potential fraud by
analysing dispensing data at scale and by highlighting outliers;

« facilitate discussion between stakeholders to explore outliers and agree
improvement actions;

+ develop our expertise in fraud analytics techniques to apply to other
projects; and

+ report on our findings to provide assurance and food for thought on
future actions regarding fraud analytics and prevention.

What we did

5  Working with NHS CFS Wales, we involved various other stakeholders
and subject matter experts when developing our approach. These included
NWSSP, Swansea Bay University Health Board, and Cwm Taf Morgannwg
University Health Board, Community Pharmacy Wales®, the NHS Wales
Chief Pharmacists Group, the NHS Counter Fraud Authority in England,
and NHS Scotland Counter Fraud Services.

6 To limit the size of the pilot, we included only two health boards in our
analysis. We chose Swansea Bay University Health Board and Cwm Taf
Morgannwg University Health Board for a number of reasons, including the
availability of staff willing to participate in the pilot®. We are very grateful for
their involvement.

7 This was the first pilot of its kind and, because Audit Wales is not part of
NHS Wales, we do not have permissions to directly access certain data.
NHS bodies requested that data sharing agreements be put in place.
Unfortunately, while such agreements are encouraged by the Information
Commissioner’s Office, they would not be lawful in this situation, as they
would fetter the Auditor General’s access rights. We resolved this by
drafting a ‘Data Sharing Protocol’. The protocol helped ensure that data
protection obligations were observed but without such unlawful fettering.
And before requesting and receiving the source data from NWSSP, we
sent privacy notices to more than 200 community pharmacy dispensing
contractors covered in our scope (approximately 28% of the 712
community pharmacies in Wales in 2021-22").

5 Community Pharmacy Wales represents community pharmacies in Wales on NHS matters.
Its main objective is to secure the best possible NHS service opportunities, remuneration and
terms.

6 On 1 April 2019, the responsibility for providing healthcare services in Bridgend County
Borough moved from Abertawe Bro Morgannwg University Health Board (the predecessor of
Swansea Bay University Health Board) to Cwm Taf University Health Board (the predecessor
of Cwm Taf Morgannwg University Health Board). By including these neighbouring health
boards in our pilot, we ensured that our data covered the same sample of community
pharmacies across all years.

7 StatsWales, Community pharmacies by B@Q—Jﬁcﬂ@%l%arch 2024



https://statswales.gov.wales/Catalogue/Health-and-Social-Care/NHS-Primary-and-Community-Activity/Community-Pharmacies/communitypharmacies-by-localhealthboard-year
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8 Overall, the data governance aspects of the pilot, though necessary, were
complicated and took a large amount of time to implement. They would
also have been more time consuming had we involved more than two
health boards.

9  We identified key areas of risk and focused on three markers of concern:

a Higher cost formulations: Different formulations (eg liquids, tablets,
capsules, creams, branded and non-branded etc) of the same active
substance® can vary widely in price. Higher cost formulations were
involved in an NHS CFS Wales investigation that resulted in a crimi-
nal prosecution®. This came after a pharmacy had dispensed cheaper
formulations, then claimed for more expensive formulations. We iden-
tified these items as a fraud risk, particularly in the case of hospital
prescriptions. Hospital prescriptions are more likely than GP prescrip-
tions to be handwritten and are therefore susceptible to being altered
for fraudulent purposes.

b Expensive items: ltems with a net ingredient cost'™ of £100 or more.
In the investigation above, numerous prescriptions were for Expensive
items. Therefore, we included this group of items as a potential indica-
tor of fraud risk.

c Special orders (Specials): Items requiring special preparation by a
registered manufacturer. For many Specials — those not found in the

Drug Tariff'"! — there is no restriction on their price. This presents a risk
for potential high costs and/or fraud.

10 Exhibit 1 provides an overview of the data we considered in the pilot.

8 Active substances give medicinal products their therapeutic effect and are often referred to
as active pharmaceutical ingredients.

9 NHS Wales Shared Services Partnership, Pharmacist struck off following conviction for
£76,475 fraud, September 2020

10 Net ingredient cost refers to the ‘cost (which the dispenser is reimbursed) of the drug
before discounts and does not include any dispensing costs or fees. It does not include
any adjustment for income obtained where a prescription charge is paid at the time the
prescription is dispensed or where the patient has purchased a pre-payment certificate.’

11 The Drug Tariff is a document produced each month by NHS Prescription Services on behalf
of the UK Government’s Department of Health and Social Care. It specifies what amount
of money (as net ingredient cost) a dispensing contractor will be reimbursed for dispensing
an item included in the tariff, establishing a fixed ;igce fﬁrﬁach iteTéound in the tariff each

ac age

month.


https://www.gov.uk/guidance/medicines-register-to-manufacture-import-or-distributor-active-substances
https://nwssp.nhs.wales/ourservices/counter-fraud-service/convictions-in-nhs-wales/pharmacist-struck-off-following-conviction-for-76-475-fraud/
https://nwssp.nhs.wales/ourservices/counter-fraud-service/convictions-in-nhs-wales/pharmacist-struck-off-following-conviction-for-76-475-fraud/
https://statswales.gov.wales/Catalogue/Health-and-Social-Care/NHS-Primary-and-Community-Activity/Prescribing/prescriptionssummarydata-by-year
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Exhibit 1: dispensing data reviewed in the pilot, April 2018 — March 2021

Approximate Approximate net
Dataset number of items  ingredient cost of items
Formulations 30,785,000 £96.2 million
Expensive items 327,000 £70.6 million
Specials 19,000 £2.8 million

Note: The datasets are not mutually exclusive, items in one dataset may be found in another.
The formulations data includes approximately 70 active substances, corresponding to
approximately 1,170 formulations. Each formulation has a distinct combination of strength, form,
and/or brand for the given active substance. We worked with NHS CFS Wales and the health
boards to identify a range of active substances with formulations that are particularly expensive
and/or of concern.

Source: NHS Wales dispensing data provided by NWSSP

11 We built an interactive data tool iteratively using Microsoft Power Bl. The
aim was to produce a tool that allowed the data to be explored quickly and
easily to identify points of concern relating to anomalies, potential fraud,
and areas of high cost.

12 Once the health boards had used the tool, we met with them and NHS
CFS Wales to explore the issues arising. We presented a sample of
outliers that we identified from using the tool, then the health boards
provided initial responses to the outliers raised. Some of the outliers were
easily explainable and were known by the health boards. Others were not
known so the health boards and NHS CFS Wales carried out further work
to understand the issues underlying the outliers.
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2 Main findings from our data pilot

13 This section summarises our main findings under the following headings:

The data tool flags clear outliers of potential concern;

a
b Variation in the cost of Specials suggests potential for savings;
¢ NHS Wales has limited controls in place for Specials;

d

There are inherent risks around community pharmacy contractors that
are reimbursed large sums of money for dispensing activity in relation
to Expensive items;

e There is scope for more central analysis of risks around community
pharmacy dispensing; and

f Our pilot has identified valuable learning for future fraud analytics ap-
proaches.

The data tool flags clear outliers of potential concern

14 We have used anonymised examples, taken from our interactive tool,
to illustrate the key findings. The tool highlights many more outliers and
examples than presented here. Further exploration of these outliers will
depend on appetite from the health boards and NHS CFS Wales to use
the tool. While we are flagging outliers as highlighted in the data tool, this
does not necessarily mean that fraud or error is present or that there is
definite potential for cost savings.

15 Exhibit 2 shows a clear outlier suggesting a large cost discrepancy.
It shows an item submitted for reimbursement in May 2020 costing
£205 for one contractor but then costing £14,228 when submitted for
reimbursement in June 2020 by a different contractor. We found that this
was due to an error in the source data, and the correct cost was £1,428
not £14,228. The higher price was reimbursed to the contractor. NHS CFS
Wales and NWSSP are now collaborating on how to reclaim the relevant
overpayment. We present this outlier because it shows the potential for
data tools such as ours to flag such discrepancies.
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Exhibit 2: discrepancy” in net ingredient cost for a particular item
submitted for reimbursement** by different contractors one month apart

£14,228
. £15,000
(72}
(@]
(&)
_5 £10,000
o
o
(@]
£ £5,000
2 £205
£0
Contractor A Contractor B -
- May 2020 June 2020

*The £14,228 was paid to dispensing Contractor B rather than the correct cost of £1,428, an
overpayment of £12,800. The error is being reviewed by NHS CFS Wales and NWSSP to
consider what action to take regarding this overpayment.

**Reimbursement refers to the money contractors are reimbursed for the medication costs
alone and does not include dispensing fees or other costs. The medication costs reimbursed
may not be the same as the total net ingredient cost of the items dispensed by the contractor,
with contractors often receiving deductions in the total net ingredient costs of items they have
dispensed.

Source: Audit Wales analysis of NHS Wales dispensing data provided by NWSSP

16 Exhibit 3 shows a clear outlier where contractor C has a large cost
associated with Expensive items prescribed by hospital prescribers.
Contractor C dispensed more than £580,000 worth of such items between
April 2018 — March 2021, almost double the next nearest contractor. This
is not necessarily unusual activity, with dispensing activity for hospital
outpatient prescriptions depending, at least partly, on the policies and
procedures of the health board in question.
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17 Exhibit 4 combines analysis of the Exhibit 3 metric with the proportion
of the total cost reimbursed to community pharmacy contractors that is
accounted for by Expensive items prescribed by hospital prescribers.
Exhibit 4 shows that contractor C is an outlier in relation to both metrics.
This provided greater weight to the argument that contractor C was
displaying different dispensing patterns to other contractors. In this case,
the relevant health board easily explained this outlier due to contractor
C’s proximity to a hospital, but this example illustrates the potential for
detecting anomalous dispensing patterns using one or more metrics.

Exhibit 3: the five community pharmacy contractors that dispensed the
highest total net ingredient cost of Expensive items prescribed by hospital
prescribers, April 2018 — March 2021

£700,000 -
£600,000 -
B £500,000 -
[&]
& £400,000 -
D
& £300,000 -
=
S £200,000
£100,000 -
£0 -
c D E F G

Contractor

Source: Audit Wales analysis of NHS Wales dispensing data provided by NWSSP
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Exhibit 4: comparison of two metrics of interest, applied to data for
individual community pharmacy contractors, April 2018 — March 2021

Net ingredient cost of Expensive items
prescribed by hospital prescribers

£700,000+

£600,000 -

£500,000 -
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Proportion of total cost reimbursed to the contractor that is accounted
for by Expensive items prescribed by hospital prescribers

Note: Each orange dot represents an individual contractor, showing the 50 community
pharmacy contractors with the highest total cost of Expensive items, in terms of net ingredient

cost, prescribed by hospital prescribers.

Source: Audit Wales analysis of NHS Wales dispensing data provided by NWSSP
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Exhibit 5 shows how the data tool allows users to explore how community
pharmacy contractors perform in relation to multiple metrics, helping to flag
contractors that warrant further analysis. The exhibit suggests contractors
H and K could be of particular interest to review.
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Exhibit 5: example of seven community pharmacy contractors reviewed
against multiple metrics, April 2018 — March 2021

This exhibit is based on comparisons for contractors with some of the highest
values for Metric 2. Higher values are highlighted in bolder colour.

Expensive items Specials Higher cost formulations
Contractor  Metric 1 Metric2 Metric3  Metric4 Metric 5 Metric 6
H - 24% £15,836 0.3%

£805,751  22% £19,847  0.5% £847,091

J £767,544 £3,527 0.2% £375,844 20%
K £767,056  27% £482,895 16%
L £698,364 23% £6,472 0.2% £544.566  22%
M £571,122  22% £23,304 0.9% £424 811 17%
N £503,651 26% £6,303 0.3% £302,580 17%

Notes:

Metric 1 is the total net ingredient cost of all Expensive items dispensed by each contractor.
Metric 2 is the proportion of the total cost the contractor is reimbursed for that is accounted for
by Metric 1.

Metric 3 is the total net ingredient cost of all Special items dispensed by each contractor. Metric
4 is the proportion of the total cost the contractor is reimbursed for that is accounted for by
Metric 3.

Metric 5 is the total net ingredient cost for all the items in the formulations dataset dispensed
by the contractor. Metric 6 is the proportion of metric 5 that is accounted for by the higher cost
formulation items identified that are dispensed by each contractor.

Source: Audit Wales analysis of NHS Wales dispensing data provided by NWSSP
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Variation in the cost of Specials suggests potential for savings

19 As noted in paragraph 9, Specials not included in the Drug Tariff have
no restriction on price. Our data tool highlights several cases where a
particular Specials item has varied widely in price within a given month.

20 Exhibit 6 shows a trend in the maximum and average net ingredient
cost of dispensing a particular Specials item (Sucralfate 1-gram tablet)'.
The costs vary greatly within each month, with instances of the price per
tablet rising to nearly £13 in one month compared to an average of £3.56
for the same month. For each month of data, the differences between
the maximum and average price indicate potential opportunities for cost
savings. Where the cost is much greater than average, this might present
cause for review to identify the potential for cost savings.

Exhibit 6: maximum and average net ingredient cost per tablet of

Sucralfate 1-gram tablets dispensed by community pharmacy contractors,
February 2020 to March 2021
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Note: Dates refer to date submitted for reimbursement, which may be different to the date of
dispensing.

Source: Audit Wales analysis of NHS Wales dispensing data provided by NWSSP

12 Sucralfate 1g tablets were added to the Drug Tariff in March 2022, after we had completed

our pilot. While we have highlighted this jssue by using Sycralfate 1g tablets as an example,
the general issue applies to all Specials '? lﬁﬁ#@ﬁ%cﬁﬁthe Drug Tariff.
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We identified many other examples of variability in the maximum and
average cost of Specials. For example, Exhibit 7 shows an example
where Contractor O submitted an item for reimbursement for £874,

while other contractors had done so for £435 or less, for the same item
(same medication, quantity, and strength) within the same month. This
indicates an opportunity to potentially save £439 or more on this one item
alone. NHS CFS Wales reviewed the prescriptions for these items. Price
differences were due to different suppliers and pack sizes. The £874 claim
price was identified as significantly different from the other claims, and a
good example of a prescription that may require further verification work
from the health board and/or the PPV team at NWSSP.

Exhibit 7: net ingredient cost of 112 tablets of Sucralfate 1g submitted for
reimbursement in May 2018 by four community pharmacy contractors

Net ingredient cost of item
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Source: Audit Wales analysis of NHS Wales dispensing data provided by NWSSP

22

The issues highlighted in Exhibits 6 and 7 may present genuine potential
for cost savings. However, without further investigation, working with

the health boards, as well as someone with in-depth subject matter
knowledge, to review individual prescriptions or invoices, we do not know
which cases are normal behaviour, error, or fraud.
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23 We estimate that for the two health boards reviewed, approximately
£200,000 could have been saved over the three years covered in the pilot
if each instance of highest cost dispensing of a Special for a given month™3
was reduced to its average cost for that given month. The calculation
considers each month in isolation due to the cost for a Special potentially
varying over the time of the pilot.

24 Using data from StatsWales™ we determined the total net ingredient cost
for medications for all of NHS Wales is approximately 3.5 times that of
the two health boards. Extrapolating from the two health boards to all of
NHS Wales using this figure produces an equivalent savings estimate of
approximately £700,000.

25 These calculations are presented for illustrative purposes and are subject
to certain caveats and a large degree of uncertainty. The calculations
assume that it is reasonable to extrapolate the potential savings in the
two health boards to all of Wales. The calculations also assume that all
instances of the highest cost dispensing could be reduced, and so provide
a potential saving opportunity. It is not clear from the data whether this is a
reasonable assumption. It is also possible that our estimate may overstate
the possible savings, given that we have included in our calculation
some Specials that have a fixed price, and as such, no saving would be
possible. Further information and investigation would be required to clarify
the savings possible.

26 In addition, our calculations assume that it is reasonable to use just the
highest and average cost of dispensing to estimate potential savings. We
have used the highest and average cost because Specials are dispensed
relatively infrequently, providing a limited number of dispensing instances
to undertake the savings calculations each month for a given Special.
However, it is possible that our estimate may understate the possible
savings, given that it does not consider instances of dispensing that are
higher than the average cost but below the maximum. Additionally, the
average cost may not reflect good value. Reducing costs to below the
average could identify further potential savings.

13 Highest net ingredient cost per unit of medication for medication for given month. The month
being the date the item was submitted for reimbursement, which may be different from the
date of dispensing.

14 StatsWales, Prescription items and cost B’\?&Ka B@gﬁxllz%apter by year, 27 June 2023
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NHS Wales has limited controls in place for Specials

27 The UK Government’s Department of Health and Social Care decides
which Specials to include in the Drug Tariff'>. The Drug Tariff has changed
over time, for example Part VIIID ‘Arrangements for payment for Specials
& Imported Unlicensed Medicines with Prices Determined Relative to a
Commonly Identified Pack Size’ was added in March 2022, introducing
controls on payments for some additional Specials. We are not aware of
any other fixed controls regarding the cost of Specials outside inclusion in
the Drug Tariff.

28 Community pharmacies do not need approval from health boards before
dispensing Specials. And health boards cannot direct contractors to use
cheaper manufacturers unless specified in the Drug Tariff. Some health
boards do review high-cost items to ensure they are appropriate. Health
boards can also provide advice and support for the prescribers of Specials.
The prescriber has responsibility to assess what is clinically appropriate
for the patient and the dispensing contractor has responsibility to raise any
clinical concerns.

29  Prices for Specials not found in the Drug Tariff can vary between different
contractors, GP clusters of contractors, and health boards. Analysis of
Specials costs across Wales, comparing health boards, may therefore
highlight potential savings opportunities. We are not aware of such
analysis being done.

30 Invoices for Specials specify what a manufacturer has charged a
pharmacy contractor for a given item. They can be used to confirm that
the contractor has claimed and been reimbursed for the correct amount.
However, we are not aware of any requirement currently for contractors
to submit invoices for Specials. And for invoices that are submitted, we
are not aware of any routine inspection of them by NWSSP as part of
the reimbursement processes to community pharmacy contractors for
Specials. Review of these invoices in future analysis could highlight cases
of error or fraud and lead to potential cost savings. Using a tool similar to
ours could allow more informed decisions on which contractors to focus
on.

15 This control limits the amount the dispensing contractor can be reimbursed, in terms of
the net ingredient cost of the item, for dispensing a Special in the Drug Tariff. This control
is limited to this aspect in the supply of a Special. The dispensing contractor may have
generated income or lost money depending on whether they paid more or less than the
amount reimbursed to obtain the Special from thel_f)nanr(falsturer. Tﬁg contractor will also
receive an additional dispensing fee for a Special’ ac age
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31 As a result of our pilot highlighting concerns around the cost of Specials,
NHS CFS Wales has discussed with the PPV team in NWSSP the
potential for further work on dispensing risks. The PPV team has learnt
from our approach to develop a dashboard to highlight data of concern
as part of a pilot that may be carried out this year. The pilot would review
prescription invoice claims for potential outliers, possible erroneous claims
and potential incorrect data entry. Depending on the outcome, this may
become a permanent check undertaken by the PPV team.

There are inherent risks around community pharmacy contractors
that are reimbursed large sums of money for dispensing activity in
relation to Expensive items

32  Exhibit 8 shows the eight community pharmacy contractors in our dataset
that dispensed the highest total cost (as net ingredient cost) of Expensive
items. It shows that five contractors each dispensed more than £1 million
of Expensive items during the period covered in the pilot.

Exhibit 8: the eight contractors in our dataset with the highest total net
ingredient cost of all Expensive items dispensed, April 2018 — March 2021
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Net ingredient cost of Expensive items

Source: Audit Wales analysis of NHS Wales dispensing data provided by NWSSP
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33 The data tool provided value in enabling these and other contractors
with large reimbursement costs, for the medication and appliances
dispensed, to be identified quickly and easily alongside other information
regarding risks related to contractors. The health boards may wish to
review these contractors given the large sums of money reimbursed to
these contractors for Expensive items. As a general principle, it may
be advisable for health boards to carry out some additional checks of
contractors with high levels of reimbursement costs for Expensive items,
as well as high levels of costs overall, given the large sums of money
involved and the potential to identify savings and instances of possible
fraud.

There is scope for more central analysis of risks around community
pharmacy dispensing

34 Paragraphs 20 to 26 highlight scope for specific savings but our pilot
focused on only three markers of concerns. Fraud can take place in other
ways. For example, a contractor may claim to have dispensed items that
have not been collected by patients, fraudulently claiming for the cost of
items and dispensing activity that has not been completed.

35 Health boards have processes in place to monitor various aspects of
dispensing activity, however, these vary between health boards. Relying
on the work of individual health boards alone may also miss opportunities
to identify areas of high cost and potential fraud across Wales. For
example, a group of contractors may not present as anomalous in the
health board alone but could be identified as anomalous when compared
to all contractors in Wales.

36  Alack of capacity and resource in health boards can limit health boards’
work in interrogating risks around community pharmacy dispensing data.
Processes can depend on the knowledge and availability of an individual
member of staff, which poses succession planning risks, as well as risks
around a single point of failure. The complexity of analysis required and
the volume of data involved add further disincentives for health boards to
carry out this work.

37  We have not been made aware of any analytical work to review
community pharmacy dispensing fraud risks for NHS Wales other than
work undertaken by NHS CFS Wales, the potential PPV pilot mentioned in
paragraph 31 and the analysis carried out by individual health boards in
isolation. NHS CFS Wales has reviewed areas of risk around community
pharmacy such as the initial investigation that informed our pilot, as well
as reviews of out of pocket expenses. We concluded that more centrally
supported work to detect and prevent fraud in dispensing activity, as well
as to ensure value for money, could be beneficial.
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Our pilot has identified valuable learning for future fraud analytics
approaches

38 We have learnt valuable lessons from our pilot, including:

a Itis feasible to analyse entire populations of data — Our approach
and our interactive tool allowed us to focus on known risks and made it
possible to explore millions of data items. This could allow much more
in-depth analysis than more limited, sampling approaches.

b Subject matter knowledge and multi-agency discussions are vital
— The analysis of specific risks was most effective when health board
staff were in discussion with NHS CFS Wales and Audit Wales. These
discussions brought together a blend of local and subject matter
knowledge, as well as specialist fraud and data skills. Without detailed
subject matter knowledge related to the everyday realities of communi-
ty pharmacy and dispensing practices, it was sometimes difficult for us
to fully understand the risks and issues.

c Time and appetite are necessary in health boards to make use of
data tools — Our approach relied on health board staff having time to
explore the data tool. Without this, future tools may not be used fully,
and opportunities to identify and respond to concerns may be missed.

d It would be beneficial to join up our pilot data with other data
sources — Any future approach to analysing dispensing data at scale
would be greatly enhanced if other data sources could be joined up,
particularly if users could access individual prescriptions. This would
allow efficient exploration of outliers, with all data being in one place.
The lack of data on individual prescriptions was a barrier in our pilot
project. Health boards can access individual prescriptions via systems
in place provided by NWSSP but it would have been too complicat-
ed for us to access this data in the pilot because we are not an NHS
organisation and the data governance requirements would have been
substantial.

39  Our work did not find any immediate evidence of fraud, although our work
focused on a small number of fraud risks. While many of the outliers we
flagged were known to the health boards in question, some were not. The
health boards and NHS CFS Wales carried out further work to understand
the issues underlying the outliers. We understand that two pricing errors
were found, with a total overpayment value of £22,000, and NHS CFS
Wales and NWSSP are now collaborating on how to reclaim these
overpayments. Other outliers were deemed to be explainable and were not
found to be cases of fraud or error.
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40  We have decided to end the pilot and not develop the tool further. This is
mainly due to the complexities of delivering such a project as an external
organisation to the NHS in Wales (see paragraphs 7 and 8). However, we
will build upon the learning from the pilot and look to undertake new fraud
analytic projects, including one using a data matching approach to explore
whether patients are accurately registered in GP lists.
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30 May 2024
Dear Mr Isherwood
NHS Finances and Governance

| am writing in response to the Committee’s request for further information following
the Welsh Government’s recent attendance at the Senedd’s Public Accounts and
Public Administration Committee on 8 May 2024.

The committee requested further information in relation to the costs incurred by
Welsh Government to provide support to Betsi Cadwaladr University Health Board
as part of the special measures intervention. In addition, | undertook an action to
write to you to update you on the progress of the legal cases concerning two of the
companies involved in the Acorn Consortium, who are the build partner for the new
Velindre Cancer Centre.

BCU Special Measures — costs incurred by Welsh Government

As part of the special measures intervention, a small number of independent
advisors were contracted to provide support to the Board in relation to finance, board
governance, planning, quality and safety, engagement and communications, and
mental health. In the course of their role, some of these advisors completed reviews
relating to patient safety; vascular services; workforce; planning; and communication
and engagement. In addition, a small number of further reviews have been
completed by other providers.

The combined direct cost total including support provided by the independent
advisors between March 2023 and April 2024, and for completion of the external
reviews, was £163,683.42.

The reviews commissioned by Welsh Government were:

e Independent review of concerns raised around BCUHB affiliated to patient safety
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Independent safety review of BCUHB mental health and learning disabilities
inpatient services

e Follow up safety review of BCUHB mental health and learning disabilities
inpatient services - undertaken in March 2024

Independent review of interim appointments to executive posts at BCUHB
Assessment of key areas of workforce agenda (‘HR experts review’)
Independent review of the office of the Board Secretary

Vascular services assurance assessment review

Review of vascular pathways between August 2022 and August 2023
Independent review of executive team portfolios

Independent assessment of integrated planning approach and processes
Royal College of Psychiatrists review of mental health reviews

Listening to citizens, patients, staff and partners

In our evidence session on the 8™ of May, the committee also asked questions on
the financial assistance package to Betsi Cadwaladr University Health Board of
£297m. As set out in response, this amounted to a further £82m per year over three
and a half years to support the health board as it entered a new phase under
targeted intervention, with £51m being the part year value of the same in the first
financial year.

Of this £82m, £40m relates to non-recurrent funding support of the financial deficit of
the organisation at the point of de-escalation to Targeted Intervention. This funding
has been confirmed on a non-recurrent basis for the 2024/25 financial year. The
other £42m investment per annum was allocated to support transformation in priority
areas for the Health Board. This investment has been committed to a number of
areas including Cancer services, Mental Health, supporting transformation, urgent &
emergency care, planned care, digital priorities, and organisational development.

In addition to the resource outlined above, the Health Board receives support from
the NHS Executive in a number of priority areas as part of the escalation framework.

Velindre Cancer Centre

As was stated at the session, both companies are still engaged in their respective
legal cases. Mr Price stated (Para 164 of the session transcript) that the Kajima
case had reached sentencing in March 2023 and that the case had ended.

Having checked further, we can confirm that this is not the case as proceedings were
escalated to the Supreme Court in Japan and as of Monday 13t May 2024, a
hearing date has still not been set.

Similarly, the Sacyr Case is still in appeal and a suspension on all sanctions is still in
place. As stated in the Committee, both organisations have undertaken to inform the
Velindre NHS University Trust (the Trust) of any changes in these legal cases.

We have followed up with the Trust and the legal advisors and no notification of
change in standing for either case has been received.
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In answer to the barring or exclusion of companies from the contract, there are two
grounds within Regulation 57 of the Procurement Regulations to bar or exclude
companies at the Pre-Qualification Questionnaire (PQQ) stage, A) Part 2.1, the
‘Criminal Ground’ and B) Question 2.3.4 ‘the Competition Exclusion Ground’. Legal
advice sought by the Trust from their legal advisers has confirmed that it was
appropriate for both Kajima and Sacyr to answer ‘No’ to both these questions on the
basis that the cases against them had not (and are still not) finalised.

Following this legal advice, even though not required within Procurement Regulation,
the Trust asked both organisations to provide the evidence of actions taken -
equivalent so far as possible to the self-cleaning requirements set out in the
Regulations. That is to say, that even if these cases were to go against Sacyr and
Kajima they would have an opportunity to undertake self-cleaning exercises as the
next step — therefore this was an exercise to go to that next step voluntarily by the
Trust and Acorn for assurance purposes.

Self-cleaning includes actions such as: paying necessary compensation; and taking
concrete technical (e.g. technical controls, delegation limits), organisational (e.g.
policy, procedures, control frameworks, reporting, governance) and personnel (e.g.
training and specific team/individuals actions) measures that are appropriate to
prevent further criminal offences or misconduct.

| trust this answers the questions that were raised at the Committee, | will endeavour
to keep the Committee informed of any changes to the legal status of the cases
when they transpire.

Yours sincerely

Judith Paget CBE
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3 June 2024
Dear Auditor General

Welsh Government Response to the Report of the Auditor General for Wales
“Governance of National Park Authorities”

I am writing on behalf of the Welsh Government to thank you for your recent report
“Governance of National Park Authorities™. | would also like to thank you and your team
again for the engagement that has been undertaken throughout this work. We welcome the
findings and offer the following response to the four recommendations contained within it.
An abbreviated version of those responses is contained in the Organisational Response
Form attached to this letter.

Recommendation 1 - Supporting members to carry out their role

This report highlights weaknesses in the ongoing support and guidance provided to
members appointed by the Welsh Government. To address this, we recommend that NPAs
and the Welsh Government work together to:

* agree the support and guidance that will be provided to NPA members;

* agree which of this support and guidance will be provided by the Welsh Government and
which will be the responsibility of NPAs; and

* clearly communicate this to Welsh Government appointed members.

Accept— The Welsh Government accepts that there is a need for a clear understanding of
the respective roles in providing support to members and will continue to work with NPAs
and others on this. We acknowledge that a perception remains amongst some Welsh
Government and Local Authority appointees alike that there is a difference in their roles,
responsibilities and accountability.

1 Governance in National Park Authorities (audit.wales)
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Given the fact that we regard all NPA members as having equal status, we do not believe
that we should provide additional guidance and support, above what the NPA itself
provides, to our own appointees and not those appointed by Local Authorities. To do so
would, we believe, exacerbate perceptions that we have two distinct sets of NPA members.

Notwithstanding this, we have and continue to acknowledge that the Welsh Government
may have a role in providing additional support to all members, in agreement with National
Park Authorities. This primarily lies in areas of national interest. For example, we have
facilitated a training programme in January and February 2024 for all members in three key
areas — Nature Recovery, Equality, Inclusion & Diversity, and Governance Excellence. This
has supplemented the existing training provided by NPAs for all of its members. We will
work with the NPAs to identify training needs going forward.

There is an ongoing programme of work, commenced in 2023, to embed governance
excellence within NPAs. Alongside the delivery of the training session on Governance
Excellence for NPA members, we are developing a handbook on governance excellence, to
be accompanied by three further focussed training sessions covering Sustainable and
Ethical Governance, effective Financial Governance, and Governance of Risk. This will be
finalised and adopted by NPAs in 2024-25.

Welsh Government’s National Parks policy team will in 2024-25 set out its planned support,
including training, for NPA members, and ensure these are reflected in key paperwork such
as Terms of Appointment for NPA members, where appointed by the Welsh Ministers, as
well as future Term of Government letters from Welsh Ministers to NPA Chairs. This support
will be discussed and shared with the NPAs.

Recommendation 2 Ensuring member nominations support good governance.

This report highlights a lack of clarity and inconsistency in how local authority members are
nominated to sit on NPAs. It also highlights a lack of diversity amongst local authority NPA
members. To help address this, we recommend that NPAs work with the WLGA and the
Welsh Government to:

* review whether the protocol for nominations remains fit for purpose;

* raise awareness of the protocol and how it can support nominations; and

» promote its usage amongst relevant local authorities.

Accept. Welsh Government, WLGA and NPAs will review the protocol one year in advance
of the next Local Government elections, which will take place in 2027. We fully acknowledge
issues around how local authority members are selected for membership on NPAs. We also
recognise the lack of diversity amongst those members.

The protocol was last reviewed at the time of the previous Local Authority elections.
Working with WLGA and the NPAs, we comprehensively updated the protocol with a view to
making the role of NPA member more attractive to Local Authority members, and for group
leaders within county councils to consider a wider range of issues and priorities in
determining nominations to NPAs. Alongside this, we worked with NPAs to produce two
short videos of NPA members talking about their experiences and the benefits from serving
on NPAs. We also worked with NPAs and local authorities through their respective
Democratic Services Officers, as well as the WLGA, to promote the new protocol.
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The protocol is not a statutory document and despite the review and promotion we
undertook on this occasion, we were not aware of any direct impact on how Local
Authorities selected NPA members following its introduction. We believe that the legislative
framework for NPAs, as well as the diversity profile of Local Authority members, are the
primary constraining factors in this regard.

Recommendation 3 — Improving accountability for members.

To provide assurance on members’ contribution to the governance of NPAs, and to help
inform future training and development provision, we recommend that the Welsh
Government, NPAs and constituent local authorities work together to develop an
accountability framework for all members of NPAs that:

* evaluates their contribution to the NPA; and

* can be used to help to target support and development to enable NPA members to be
effective in their role.

Accept in part. In 2022, the Welsh Government reviewed and improved the accountability
and performance system in place for its own appointees. This included a requirement for an
annual appraisal for all Welsh Minister-appointed members. This is intended not only to
identify performance issues, but also to allow individual Members to identify training and
development and other support requirements. We encourage, but cannot mandate, the
NPAs to adopt the same appraisal for Local Authority nominees.

The Welsh Government believes it is primarily for the NPAs themselves to respond to the
needs and issues highlighted in any performance system as part of their own
comprehensive member support service. Welsh Minister-appointed members are regularly
appraised by NPA Chairs and that information is shared with officials. In the interests of
consistency and best practice, we encouraged NPAs to adopt the same appraisal system
for Local Authority appointees. This would allow performance issues to be identified with
parent Local Authorities and for a consistent approach to be applied to all members. This
has, we understand, only been partially successful.

The Governance Excellence handbook referred to in the response to Recommendation 1
will be followed by a performance protocol for NPA members, which will be aimed at
improving the effectiveness and consistency of contributions by Members and to enable the
monitoring of performance and behaviours. This will build on the performance appraisal
system referred to above, with the aim of ensuring a more consistent system is in place for
all members. This is planned for publication in 2024-25.

The Welsh Government’s view is that, once appointed to an NPA, the role of members is
essentially the same - whether appointed by Welsh Government or by Local Authorities.
Once they become a member, each individual is accountable to and represents the Park
Authority itself, as an equal member. This is conveyed to members through their Terms and
Conditions of Appointment. We believe that the responsibility for leading on development of
an accountability framework for all of its members should therefore lie primarily with the
NPAs themselves; with support from Welsh Government and the WLGA/Local Authorities.
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Recommendation 4 - Reviewing whether the model is delivering what was intended.
This report highlights weaknesses in the implementation of the governance model and how
these issues raise questions about its suitability. To ensure it remains fit for purpose and
reflects the distinct and different challenges each faces we recommend that, within the
timescales of designating a new national park, the Welsh Government reviews the
governance model for NPAs.

Accept in part. Over the past two years we have taken several steps, with the NPAs
themselves, to improve accountability, understanding and support for all NPA members.

Nevertheless, as your report notes, some weaknesses remain more difficult to resolve
within the current framework.

In terms of the proposed new National Park, we remain in dialogue about this with Natural
Resources Wales, the designating authority.

Significant changes to the governance model of NPAs themselves would require primary
legislation and a level of consensus with Local Government. It would not be appropriate or
practical to make legislative changes to the NPA governance model concurrently with the
designation process currently under way. We consider it more appropriate that significant
changes such as these take place once this process has been concluded, prior to the
establishment of a new body. Consideration of governance best practice will form part of the
establishment of any resulting new body following the current designation process.

I hope that you find this response helpful and look forward to continuing to work with you
and your teams.

Copies of this letter have been sent to the Chair of the Senedd Public Affairs and Public
Administration Committee.

Lo

Tracey Burke
Director General
Local Government, Housing & Climate Change and Rural Affairs
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Ref Recommendation Organisational response Completion Responsible
Please set out here relevant commentary on the planned actions in response to the date officer (title)
recommendations Please set out by

when the planned
actions will be
complete

R1 This report highlights weaknesses in Accept— The Welsh Government accepts that there is a need for a March 2025 Simon

the ongoing support and guidance clear understanding of the respective roles in providing support to Pickering
provided to members appointed by members and will continue to work with NPAs and others on this.
the Welsh Government. To address We acknowledge that a perception remains amongst some Welsh
this, we recommend that NPAs and Government and Local Authority appointees alike that there is a
the Welsh Government work difference in their roles, responsibilities and accountability.
o together to:
g e agree the support and guidance
2 that will be provided to NPA Welsh Government’s National Parks policy team will in 2024-25 set
;? members.; _ out its planned support, including training, for NPA members, and
Q e agree which of this support and ensure these are reflected in key paperwork such as Terms of
5 guidance will be provided by the Appointment for NPA members, where appointed by the Welsh
e Welsh Government and which Ministers, as well as future Term of Government letters from Welsh
will be the responsibility of Ministers to NPA Chairs. This support will be discussed and shared
NPAs; and with the NPAs.
e clearly communicate this to
Welsh Government appointed
members.

R2 This report highlights a lack of clarity Accept - Welsh Government, WLGA and NPAs will review the May 2027 Simon

and inconsistency in how local protocol one year in advance of the next Local Government Pickering

authority members are nominated to
sit on NPAs. It also highlights a lack
of diversity amongst local authority
NPA members. To help address
this, we recommend that NPAs work
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elections, which will take place in 2027.

We fully acknowledge issues around how local authority members
are selected for membership on NPAs. We also recognise the lack
of diversity amongst those members.




with the WLGA and the Welsh

Government to:

e review whether the protocol for
nominations remains fit for
purpose;

e raise awareness of the protocol
and how it can support
nominations; and

e promote its usage amongst
relevant local authorities

The protocol was last reviewed at the time of the previous Local
Authority elections where we also worked with WLGA and the NPAs
to promote its usage.

T abed xoed

R3

To provide assurance on members’
contribution to the governance of
NPAs, and to help inform future
training and development provision,
we recommend that the Welsh
Government, NPAs and constituent
local authorities work together to
develop an accountability framework
for all members of NPAs that:

e evaluates their contribution to
the NPA; and

e can be used to help to target
support and development to
enable NPA members to be
effective in their role.
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Accept in part. In 2022, Welsh Government reviewed and improved
the accountability and performance system in place for its own
appointees. This included a requirement for an annual appraisal for
all Welsh Minister-appointed members. This is intended not only to
identify performance issues, but also to allow individual Members to
identify training and development and other support requirements.
We encourage, but cannot mandate, the NPAs to adopt the same
appraisal for Local Authority nominees.

We are also developing a Governance Excellence handbook and a
protocol for all members, which will include a section on
performance. This will be aimed at improving the effectiveness and
consistency of contributions by Members and to enable the
monitoring of performance and behaviours. This is planned for
publication in 2024-25.

Welsh Government’s view is that, once appointed to an NPA, the
role of members is essentially the same - whether appointed by
Welsh Government or by Local Authorities. Once they become a
member, each individual is accountable to and represents the Park
Authority itself, as an equal member. This is conveyed to members
through their Terms & Conditions of Appointment. We believe that
the responsibility for leading on development of an accountability
framework for all of its members should therefore lie primarily with

March 2025

Simon
Pickering



the NPAs themselves; with support from Welsh Government and the
WLGA/Local Authorities.

27 abed yoed

R4

This report highlights weaknesses in
the implementation of the
governance model and how these
issues raise questions about its
suitability. To ensure it remains fit for
purpose and reflects the distinct and
different challenges each faces we
recommend that, within the
timescales of designating a new
national park, the Welsh
Government reviews the
governance model for NPAs.
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Accept in part. Over the past two years we have taken several
steps, with the NPAs themselves, to improve accountability,
understanding and support for all NPA members.

Significant changes to the governance model of NPAs themselves
would require primary legislation and a level of consensus with local
government. It would not be appropriate or practical to make
legislative changes to the NPA governance model concurrently with
the designation process currently under way.

We consider it more appropriate that significant changes such as
these take place once this process has been concluded, prior to the
establishment of a new body. Consideration of governance best
practice will form part of the establishment of any resulting new body
following the current designation process.

March 2026

Simon
Pickering
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Agenda Item 3

PAPAC(06)-10-24
Local Partnerships LLP

This evidence paper provides further information on Local Partnerships LLP,
following Public Accounts and Public Administration Committee’s scrutiny of the
Welsh Government Annual Report and Accounts 2022-23 on 20 March 2024.

Background and Ownership Structure

1. Local Partnerships LLP (LP) is a public sector company, jointly owned by the Local
Government Association (50%), HM Treasury (45%) and the Welsh Government
(5%), as members in a limited liability partnership.

2. Originally a 50:50 joint venture between HM Treasury (HMT) and Local
Government Association (LGA), in 2018 the then Cabinet Secretary for Finance and
Local Government approved Welsh Government (WG) taking a 5% holding in LP
from HMT at nil cost. WG irrevocably waived any distributions from the 5% holding,
and would not be exposed to calls for additional funding should LP ever require such
funding.

3. LP works exclusively for the benefit of the public sector operating in both central
and local governments and the wider public sector. It provides expert advice and
practical resources alongside project and programme delivery support with the aim
of delivering value and efficacy for the public purse.

4. LP has a team of specialist staff with combination of public and private sector
experience to deliver support for its clients in areas such as supporting and
accelerating the delivery of major infrastructure, tackling climate challenges through
resource efficiency and renewable energy propositions, through to wider place-
making initiatives.

5. LP structures its business around:

e Climate — deliver strategic and practical approaches to achieve net-zero; plan
for a changing climate, by assessing local impacts and necessary changes;
deliver renewable energy infrastructure and energy efficiency projects,
develop and deliver solutions to minimise waste and facilitate a circular
economy.

e Commercial — bespoke commercial capability and capacity to maintain and
improve services; generate and maximise income; develop innovative ways to
save money and improve outcomes; achieve more value and deliver
operational efficiencies from complex contracts, such as private finance
initiatives and public private partnerships (PFI/PPP) projects.
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e Place — specify, fund and develop elements that contribute to successful
placemaking, such as assisting councils with development of governance,
strategies and funding for infrastructure projects.

6. LP provides sector specific, commercial, financial and project/contract
management expertise which supports the development and implementation of
policies across the above specialist areas for client organisations, supported by
expertise in assurance and data analytics:

e Assurance — helping support the delivery of local, central government and
wider public sector programmes and projects by giving independent guidance
to Senior Responsible Owners, programme and project teams on how best to
ensure that their programmes and projects are successful.

o Data Analytics — providing data-driven analysis, insight, models, tools, maps
and dashboards to support the public sector in measuring, improving and
optimising their understanding and decision-making.

7. For the benefit of the public sector, LP shares its intellectual property freely with a
range of valuable resources including toolkits, guidance and webinars on its website,
such as the greenhouse gas accounting tool for councils seeking to calculate their
own carbon baseline.

8. Further details relating to LP can be found at localpartnerships.gov.uk.

9. Local Partnerships charges clients for its services but has not been established to
maximise profit. However, for LP to continue to operate as a going concern, without
requiring additional funding from its owners, it aims to generate a surplus of 5-10%
with all surpluses being retained within the public sector.

Governance and Welsh Government Involvement

10. LP has its own board which provides leadership of the limited liability partnership,
sets aims, ensures necessary financial and human resources are in place for LP to
meet its objectives, and reviews management performance. Board members act in
what they consider to be in the best interests of LP.

11. The LP board is formed by:

e Member appointed non-executive board members, appointed by HMT (4),
LGA (4) and WG (1).

e Executive board member, LP’s chief executive (1).

¢ Independent non-executive members, including the chair (3).

Actions of the board require the approval by a majority of board members in
attendance, with each board member having one vote.

12. HMT and WG have appointed senior civil servants to serve on the LP board as
non-executive board members. Leon Wong has been WG’s appointee to the board
since October 2023, succeeding Steve Davies who served between 2018-23. Leon
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Wong and Steve Davies have not taken additional remuneration for performing the
non-executive board member role on top of their full-time senior civil service roles at
WG.

13. LP has been classified as a Public Non-Financial Corporation by the Office for
National Statistics. HM Treasury has policy responsibility for Local Partnerships as a
Public Non-Financial Corporation. As a Public Non-Financial Corporation, LP
accounts are not consolidated into the accounts of HMT or the Whole of Government
Accounts, in accordance with the HMT Financial Reporting Manual.

14. Williamson & Croft Audit Ltd currently audits LP’s financial statements as
external auditor, in accordance with s485 of Companies Act 2006. LP has an Audit
Committee which monitors the integrity of the financial statements, reviewing
significant financial reporting issues and judgements which they contain. The Audit
Committee also reviews the effectiveness of LP’s internal control and risk
management systems and oversees compliance policies including whistle-blowing
and anti-fraud. The Members Agreement and Governance Framework for LP were
recently updated and agreed by owners in April 2024.

Work that LP has been involved in for Welsh Government

15. Local Partnerships has been involved in the following significant projects with
WG since 2018-19:

¢ Ynni Cymru - supporting the delivery of the Ynni Cymru Programme and
setting out the options to establish Ynni Cymru as an arm’s length energy
delivery company to expand community-owned renewable energy generation
across Wales.

e Energy Service (formerly Green Growth Wales) — providing a strategic
engagement service covering the four regions in Wales to all public sector
bodies, including Health Boards and higher education establishments, to
develop carbon reduction, energy efficiency, renewable energy and fleet
decarbonisation projects that contribute to the achievement of Welsh public
sector net-zero related targets. In this LP works alongside the Welsh
Government’s other delivery partners, the Carbon Trust and the Energy
Savings Trust.

e Trydan Gwyrdd Cymru (formerly Renewable Energy Developer) —
establishing a publicly-owned developer to accelerate the development of
renewable energy projects on the wider Welsh public estate and maximise
their value for the people of Wales.

e Marine Energy Programme — incorporating:

o progressing the management of the Tidal Lagoon Challenge
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O

working with the Welsh Government, Port Talbot and Pembroke Dock and
relevant supply-chain stakeholders to support efforts to maximise benefits
to Wales from the developing floating offshore wind industry.

working with Morlais to support its ongoing sustainable development in
facilitating the deployment of a pipeline of tidal stream devices off
Anglesey.

¢ Resource Efficiency and Circular Economy Programme (formerly the
Waste Infrastructure Procurement Programme) — incorporating:

O

o

supporting the programme for government commitment to deliver the
Extended Producer Responsibility Programme, through the provision of
programme and project management support office.

supporting the Welsh Government in meeting the Auditor General for
Wales recommendations and memorandum of understandings with local
authorities by providing expert resource to support effective contract
management of the operational residual and food waste contracts.

supporting the ambition to achieve one planet resource use and achieve
net zero carbon by 2050 through implementing initiatives to tackle hard to
recycle material collaboratively across the public sector including
facilitating the move towards ultra-low emissions vehicles for refuse and
recycling collections across Wales.

alongside WRAP Cymru, supporting the delivery of local authority
statutory recycling targets and infrastructure delivery.

helping to inform future policy and infrastructure requirements, including
assessing the impacts of Emission Trading and changing waste
composition and helping to ensure that Welsh Government funded
infrastructure continues to achieve best outcomes, maximising value for
money for the public sector in Wales.

supporting the transition to a circular economy.

¢ Mutual Investment Model — incorporating:

o

the development of the Mutual Investment Model and its application in the
schools and further education sector.

the procurement of the WG’s strategic partner and the establishment of
the Wales Education Partnership Company.

procurement and contract award for the first schools pathfinder projects.

procurement and contract award for the A465 dualling project.
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o procurement and contract award for the Velindre cancer centre, acting as
the WG’s “transactor” ensuring the WG’s interests were safeguarded.

16. A summary of Welsh Government expenditure on LP services per project over
recent years and in total is set out below, together with that planned for the current
financial year:

£k 2018-19 | 2019-10 | 2020-21 | 2021-22 | 2022-23 | 2023-24 | 2024-25
Planned
Ynni Cymru £- £- £- £- £21 £815 | £2,186
Energy Service £462 £561 £543 £527 £583 £570 £460
Trydan Gwyrdd £- £- £- £153 £664 £613 £228
Cymru
Marine Energy £- £- £286 £900 £649 £416 £236
Programme

Resource Efficiency | £1,291 £881 £1,071 £1,214 £1,775 £2,216 £2,167
Circular Economy

Mutual Investment £619 £959 £811 £751 £545 £214 £-
Model

Other smaller £541 £351 £315 £193 £444 £379 £162
projects

Total £2913 | £2,752 | £3,026 | £3,738 | £4,681 £5,223 | £5,439

LP also contracts directly with public sector organisations across Wales, which in
2023-4 amounted to the value of £635k in total.

Welsh Government relationship with LP

17. By being a joint owner, WG benefits from LP’s exemption from procurement
legislation by virtue of regulation 12 of Public Contracts Regulations 2015, commonly
known as “Teckal” compliance.
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18. Teckal permits the direct award of contracts by contracting authorities (UKG
departments, LGA members and WG) to LP through their jointly exercised control of
the LLP, provided more than 80% of the activities of LP are carried out in the
performance of tasks entrusted to it by the controlling contracting authorities. LP
reports its continued compliance with the Teckal exemption at each board meeting,
and in its management accounts for April 2024 reported that 95% of its revenue
measured over the required rolling three-year period was derived from its owners.

19. Prior to 2018, work undertaken by LP for WG was classified as “non-owner” work
for LP and hence had to be accommodated within the 20% turnover threshold to
maintain LP’s Teckal status. Prior to 2018 LP’s services to WG were delivered
either:

e under the terms of a framework contract that Partnerships UK, as one of LP’s
predecessor organisations, had with each UK government department and
devolved governments, which was novated to WG upon LP’s creation in 2009
— this applied to the Waste Infrastructure Procurement Programme, or

e under the terms of a grant agreement — this applied to Green Growth Wales.

20. The Framework Agreement (see Annex) agreed in August 2018 formalises
agreement between LP and WG, to allow WG to request LP to provide services to it
as client. An order form for each project sets out the scope of services provided, and
LP undertook as part of the framework agreement to provide suitable personnel
necessary for providing the services.

Project Assurance

21. In terms of assurance, LP’s work for WG is governed by the terms of the
framework agreement, and individual work orders are put in place for each specific
project, setting out:

e the service requirements and deliverables

e services commencement date

e charges payable and their profiling

e services completion date

e key personnel

e location(s) from which the service is provided
e contract monitoring procedures

e management information and meetings.

22. Under the terms of the framework agreement LP must provide agreed services
promptly and in a professional and courteous manner as part of the framework
agreement (clause 6.2.11). There is also provision within the agreement (clause 7)
for LP to remedy service not carried out in accordance with agreement and order
form, or for the service to be rejected and remedy costs incurred by WG to be
reimbursed by LP.
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; |

THIS AGREEMENT is made the )03a, day of X 2018
BETWEEN:

(1) THE WELSH MINISTERS of Crown Buildings, Cathays Park, Cardiff CF10 3NQ (the “Client”);
and

(2) LOCAL PARTNERSHIPS LLP (partnership number OC346845) of 18 Smith Square, London
SW1P 3HZ (*Local Partnerships”)

each a “Party” and together the “Parties”.

RECITALS
WHEREAS:

(A) The Welsh Ministers entered into an agreement entitled “Members’ Agreement relating to Local
Partnerships LLP" dated 1 July 2009 (as subsequently amended and restated) together with
the Deed of Adherence dated 22 January 2018 and executed by the Welsh Ministers as a new
member of Local Partnerships LLP (together the “Members’ Agreement”).

(B) Consistent with the Members’ Agreement, the Client shall be entitled (but not required) from
time to time to request the provision of Services from Local Partnerships to the Client.

(C) Accordingly, the Parties wish to enter into a framework services agreement governing the
provision of Services by Local Partnerships on the terms and conditions set out in this
Agreement and in the relevant Order Form.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, the recitals and the Schedules, the following words and expressions shall
have the following meanings unless the context otherwise requires:

| Affected Party means the party seeking to claim relief in respect of a Force
| Majeure Event;
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Agreement

means this agreement (including the Schedules);

Change Control Procedure

means the procedure for.management of changes set out in
clause 32;

Change Control Request

means:

(a) a written request to change or add to the Services or
any part of the Services; or

(b) a written request to amend the a Contract (or any
part of it) or any other documents attached or
referred to in it;

in (or substantially in) the form set out in Schedule 2;

Charges

the charges payable by the Client in respect of those
Services detailed in the Order Form;

Client Representative

means a person appointed by the Client to act on its behalf
for the purposes of a Contract whose details are set out in
the Order Form;

Commencement Date

means 22nd January 2018;

Confidential Information

means information (however it is conveyed or on whatever
media it is stored), the disclosure of which would constitute
an actionable breach of confidence, and which has either
been designated as confidential by either Party in writing or
which ought to be considered as subject to a duty of
confidentiality and includes but is not limited to commercially
sensitive case study materials and information which relates
to the business, operations, affairs, properties, assets,
trading practices, developments, trade secrets, Intellectual
Property Rights, know-how, personnel, clients and
consultants of either Party;

Contract

means a contract for the supply of Services by Local
Partnerships to the Client formed in accordance with the
provisions of clause 2.2;

Contract Period

means the period starting on the Services Commencement

Date and ending on the completion date as set out in an
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Order Form during which the Services the subject of that
Order Form are to be provided;

Data Protection Legislation

the General Data Protection Regulation (Regulation (EU)
2016/679), the Law Enforcement Directive (Directive (EU)
2016/680) and any applicable national implementing
legislation as amended from time to time; the Data
Protection Act 2018 and all applicable Laws and regulations
relating to processing of personal data and privacy, including
where applicable guidance and codes of practice issued by
the Information Commissioner;

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

' Finance Reference Number

means the Client’s financial systems number allocated to
each Contract as notified to Local Partnerships by the Client;

FOIA

means the Freedom of Information Act 2000 and any
subordinate Law made under the act from time to time
together with any guidance and/or codes of practice issued
by the Information Commissioner or relevant government

department in relation to such act (but excluding the EIRs);

Force Majeure Event

means an event occurring after the signature of any
Contract of war, armed conflict, acts of terrorism, riots, fire, |
flood, storm, earthquake, disaster or such other similar |
events which directly causes the Affected Panly to be unable
to comply with all or a material part of its obligations under
the Contract but excluding any industrial dispute relating to

Local Partnerships or its Personnel;

Good Industry Practice

| from a skilled and experienced person within the relevant

means the exercise of that degree of skill, diligence,
prudence, efficiency and foresight which would be expected

industry or business sector of services of a similar value,
nature, scope and complexity to the Services to be supplied
under a Contract;

Health and Safety Regime

means the Health and Safety at Work etc Act 1974 and any

other acts, orders, regulations and codes of practice relating
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to health and safety which may be applicable to the
provision of the Services;

Intellectual Property Rights

(@) means: any and all copyright, rights related to or
affording protection similar to copyright, rights in
databases, patents and rights in inventions, semi-
conductor topography rights, design rights;

(b) trade marks, rights in Internet domain names and
website addresses;

(c} trade names, business names, brand names;

{d) goodwill;

{e) knowhow, trade secrets and rights in confidential
information and all other intellectual property rights,

in each case whether registered or unregistered and
including all applications and rights to apply for and be
granted, renewals or extensions of, and rights to claim
priority from, such rights and all similar or equivalent rights
or forms of protection which subsist now or will subsist in the

future in any part of the world,

Key Personnel

means any of Local Partnerships’ Personnel named in the

Order Form as key personnel;

means:

(a) any applicable statute or proclamation or any delegated

or subordinate law;

{b) any enforceable community right within the meaning of
section 2(1) European Communities Act 1872;

(c) any applicable guidance, direction or determination with
which the Client and/or Local Partnerships is bound to
comply to the extent that the same are published and
publicly available or the existence or contents of them have
been notified to Local Partnerships by the Client; and

{d) any applicable judgment of a relevant court of law which
is a binding precedent in England and Wales,

in each case in force or applicable in both England and
Wales, or in Wales only;
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Local Partnerships’ Representative

means a person appointed by Local Partnerships to act on
its behalf for the purposes of a Contract whose details are
set out in the Order Form;

| Necessary Consents all approvals, certificates, authorisations, permissions,
' licences, permits, regulations and consents necessary from
time to time for the performance of the Services;
Order Form means the document setting out the particulars of the

Services ordered by the Client from Local Partnerships in
the form set out in Schedule 1;

Order Number

means the official number allocated by the Client to an order
for Services as set out in each individual Order Form;

Personal Data

shall have the meaning given in the applicable Data
Protection Legislation;

Personnel

means all officers, partners, employees, workers, agents,
consultants and subcontractors of whatever nature of a
Party or a Party's subcontractor engaged in the provision of

the Services;

Programme of Work

means any programme, timetable or key milestones which
regulates or specifies the period or periods for the
completion of the Services;

Prohibited Act

the following constitute prohibited acts:

(a) directly or indirectly to offer, promise or give any person
working for or engaged by the Client a financial or other
advantage to;

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

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

(b) directly or indirectly to request, agree to receive or

accept any financial or other advantage as an inducement or |

a reward for improper performance of a relevant function or
activity in connection with any Contract;
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(c) committing any offence:
(i) under the Bribery Act 2010;
(ii} under Law creating offences concerning fraudulent acts;

(iii) at common law concerning fraudulent acts relating to
any Contract or any ather contract with the Client; or

(iv) defrauding, attempting to defraud or conspiring to
defraud the Client;

Services

means the services described in the relevant Order Form as
may be amended from time to time in accordance with the
Change Control Procedure;

Services Commencement Date

means the date specified in the relevant Order Form on
which the provision of the Services the subject of such Order

Form is to commence;

Term means the period during which this Agreement is in farce
and effect pursuant to the provisions of clause 40.1;
VAT means value added tax chargeable under the Value Added
Tax Act 1994; and
Working Day means any day other than a Saturday, a Sunday or a
statutory public holiday in England and Wales.
1.2 In this Agreement:

1.1.1 references to a statute or statutory provision shall be construed as a reference to the

same as it is from time to time amended, consolidated, modified, extended, re-enacted

or replaced. Any reference to a statutory provision shall include any subordinate

legislation made from time to time under that provision;

1.1.2 words in the singular shall include the plural and vice versa and a reference to a gender

shall include all genders;

1.1.3 a reference to a person shall include a reference to a firn, a body corporate and

unincorporated association or to a person’s executors or administrators;

1.1.4 a reference to a clause or Schedule shall be a reference to a clause or Schedule (as

the case may be) of this Agreement;
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2.1

2.2

2.3

3.1

4.1

1.1.5 headings are for convenience only and shall not affect the interpretation of any
provision of this Agreement or any Contract;

1.1.6 the Schedules (if any)} form part of this Agreement and shall have effect as if set out
in full in the body of the Agreement and any reference to the Agreement shall include
the Schedules.

FORMATION OF CONTRACTS

It has been agreed that the Client shall be entitled (but shall not be obliged) at any time and
from time to time during the Term to request Local Partnerships to provide services to the Client.

The Client shall submit an Order Form to Local Partnerships setting out the scope of the
services being requested by the Client. Subject to any changes to the Order Form agreed by
the Parties, acceptance of the Order Form shall be deemed to occur, and a contract deemed
to be formed, upon signature of the relevant Order Form by an authorised representative of
each of the Parties (and with effect from the date of signature of the last of the authorised
representatives to sign).

Each Contract shall constitute a separate contract and shall incorporate the terms and
conditions set out in this Agreement and in the relevant Order Form to the exclusion of any and
all other terms and conditions proffered by either Party.

SCOPE OF AGREEMENT

This Agreement governs the overall relationship between the Parties with respect to the
provision of Services by Local Partnerships to the Client during the Term.

WARRANTIES AND REPRESENTATIONS
Local Partnerships warrants and represents that:

41,1 it has full capacity and authority to enter into and to perform this Agreement and any
and all Contracts;

4.1.2 this Agreement is properly executed by a duly authorised representative of Local
Partnerships;

4.1.3 it is not under any obligation to any person whether express or implied which would
or might conflict with the full and proper performance of its obligations to the Client
under this Agreement or under any Contract.
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4.2

6.1

6.2

For the avoidance of doubt, all representations and warranties set out in this Agreement are
deemed to be repeated in relation to every Contract, shall survive the execution of this
Agreement and/or any Contract and shall be deemed repeated on each day throughout the
Term and/or the Contract Period (as applicable), with reference to the facts and circumstances
then prevailing.

SUPPLY OF SERVICES

Local Partnerships shall, with effect from the relevant Services Commencement Date and
during the relevant Contract Period, supply the Services to the Client in accordance with the
terms of the relevant Contract.

THE SERVICES
Without prejudice to any higher standard required by any Contract, Local Parinerships shail
ensure that all Services supplied to the Client pursuant to the relevant Contract shall:

6.1.1 be provided in accordance with any Programme of Work or other requirement set out
in the Order Form;

6.1.2 be compliant with any relevant Law;

6.1.3 be compliant with any applicable British or European standard and, where required,
Local Partnerships shall obtain and maintain accreditation with the relevant authority
overseeing the relevant British or European standard;

6.1.4 be compliant with any policies, regulations, guidelines, rules, codes of practice,
procedures and standards directly applicable to the performance of the Services
and/or which have been notified by the Client to Local Partnerships;

6.1.5 be supplied and rendered by appropriately experienced, qualified and trained
Personnel;

6.1.6 be provided with all due skill, care and diligence including but not limited to Good
Industry Practice and (without limiting the generality of this clause) in accordance with

its own established internal procedures; and

6.1.7 be provided in accordance with the terms set out in this Agreement and in the
relevant Contract.

Local Partnerships shall:
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6.2.1

6.2.2

6.2.3

6.2.4

6.2.5

6.2.6

6.2.7

6.2.8

6.2.9

6.2.10

6.2.11

6.2.12

provide to the satisfaction of the Client such suitably qualified, adequately trained,
capable and experienced Personnel as shall be necessary for the proper execution
of the Services;

ensure that all of its Personnel are sufficiently instructed with regard to the Services
and in relation to all applicable provisions of this Agreement and the relevant
Contract;

ensure that there are sufficient and sufficiently available Key Personnel to provide the
Services properly;

provide all equipment and such other items as may be required to provide the
Services;

where its Personnel will be using Client equipment or systems in the provision of the
Services (including but not limited to the Client's IT systems), ensure that such
Personnel have been notified of all applicable policies and restrictions relating to such
use as notified to Local Partnerships by the Client;

co-operate with such other persons as the Client may reasonably require in
connection with the Services;

satisfy itself that all information, including documentation, provided to it by the Client
is adequate and will not prejudice the performance of any of Local Partnerships’
obligations under any Contract. Local Partnerships shall inform the Client
immediately of any inadequacy of which it becomes aware and the Parties shall
discuss in good faith how to resolve the matter;

ensure that all Necessary Consents are in place to provide the Services and the Client
shall not incur any additional costs associated with obtaining, maintaining and
complying with the same;

work diligently to protect the Client's interests;

institute and maintain a properly documented system of quality control to ensure that
the Services are performed in accordance with the provisions of this Agreement and
the relevant Contract;

provide the Services promptly and in a professional and courteous manner; and

not undertake any kind of activity which in the reasonable opinion of the Client could
bring it into disrepute or could affect the ability of the Ciient to freely exercise any of
its statutory powers,
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6.3

6.4

6A

6A.1

6A.2

Tl

7.2

7.3

7.4

Where the Parties are required to meet in relation to this Agreement and/or any Contract they
shall agree in advance which of their Personnel should attend any meetings.

The Client will have no liability in respect of any claim made or any award of compensation in
respect of redundancy or unfair or wrongful dismissal to any of Local Partnerships’ Personnel.

CLIENT OBLIGATIONS

The Client shall take all reasonable steps to co-operate with Local Partnerships to the extent
reasonably required by Local Pannerships and shall not hinder or delay Local Partnerships'
performance of its obligations under this Agreement or any Contract having regard to Local
Partnerships' reasonable operational requirements.

The Client shall promptly provide to Local Partnerships all information (in the appropriate form)
which Local Partnerships may reasonably require to carry out the Services.

REJECTION OF SERVICES

The Client shall notify the Local Partnerships' Representative if it reasonably considers that any
part of the Services has not been carried out in accordance with this Agreement and/or the
relevant Contract and Local Parinerships shall, without prejudice to the Client’s other rights,
promptly and at its own expense, re-perform the relevant part of the Services or remedy the
deficiency in the relevant part of the Services to the satisfaction of the Client.

if pursuant to clause 7.1 Local Partnerships fails to remedy any relevant deficiency promptly in
accordance with the Client's reasonable instructions, the Client shall have the power by notice
to reject the relevant part of the Services which it does not reasonably consider to have been
carried out in accordance with this Agreement and/or the relevant Contract (as notified under
clause 7.1) and the Client may remedy or cause to be remedied the relevant deficiency, the
reasonable and properly incurred and mitigated costs of which will be payable by Local
Partnerships.

Notwithstanding that the Services or any part of them have been the subject of any instruction,
review, acknowledgement or inspection, Local Partnerships shall not be relieved from any

liability or obligation under this Agreement and/or the relevant Contract.

Any additional costs (including costs of any audit) reasonably and properly incurred and
mitigated by the Client as a result of Local Partnerships failing to carry out the Services in
accordance with this Agreement and/or a Contract shall be reimbursed to the Client by Local
Partnerships.
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8.1

8.2

8.1

9.2

9.3

10.

10.1

10.2

TIME OF PROVISION OF THE SERVICES

Local Partnerships shall perform the Services in accordance with the dates and times specified
in the Order Form unless otherwise agreed in writing with the Client,

Time shall be of the essence with regard to Local Partnerships’ obligations under any Contract
and if Local Partnerships fails to perform the Services in accordance with the relevant dates
and times referred to in clause 8.1, the Client may release itself from any obligation to accept
and pay for relevant affected Services and/or may terminate the relevant Contract under clause
40.3A.2 following a reasonable period to allow Local Partnerships to remedy the default, in
either case without prejudice to any other rights and remedies of the Client.

PROGRAMME OF WORK

It a Programme of Work has not been previously agreed, Local Partnerships shall within ten
(10) Working Days of a request from the Client submit a detailed programme to the Client
Representative for approval showing the number of days or weeks required for each separate
stage to ensure that the dates and times referred to in clause 8.1 are achieved.

On receipt of the detailed programme the Client Representative shall;
9.2.1 signify his/her approval in which event it shall form the Programme of Work; or

922 reject the programme stating histher reasons for so doing and require that the
programme be amended and resubmitted by Local Partnerships.

Approval, rejection and resubmission of the detailed programme (or amended programme)
shall be effected without undue delay and the Parties shall work together to agree a Programme
of Work at the earliest opportunity.

DESIGNATED REPRESENTATIVES

The Client Representative has the authority to act on behalf of the Client for all purposes
connected with a Contract.

The Local Partnerships' Representative has the authority to act on behalf of Local Partnerships
for all purposes connected with a Contract which will include but not be limited to:

10.2.1  managing the provision of the Services;

10.2.2 attending meetings with the Client Representative to review the provision of the
Services;

10.2.3 providing all information and documentation reasonably required by the Client in
respect of the provision of Services.
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10.3

11.

11.1

1.2

11.5

11.6

11.10

Either Party may change its designated representative by giving advance notice in writing to
the other Party.

LOCAL PARTNERSHIPS' PERSONNEL AND KEY PERSONNEL

Local Partnerships shall ensure that Services are provided only by the Key Personnel unless
otherwise agreed in writing in advance by the Client.

Local Partnerships shall take all reasonable steps to avoid changes to the Key Personnel.

Loca! Partnerships shall give the Client at least five (5) Working Days' notice of any proposal to
alter the Key Personnel and replacements will not be appointed without the prior written
approval of the Client (such approval not to be unreasonably withheld or delayed).

All Key Personnel must have and must maintain, for the duration of any Contract, appropriate
qualifications, competence and experience and be in all respects acceptable to the Client. Local
Partnerships shall upon reguest provide such information as the Client may reasonably require
as evidence of such qualifications, competence and experience.

The Client reserves the right under any Contract to refuse any of Local Partnerships’ Personnel
admission to any premises occupied by or on behalf of the Client if in the reasonable opinion
of the Client such admission is undesirable.

If and when directed by the Client, Local Partnerships shall provide a list of the names and
addresses of all persons who may require admission in connection with the performance of a
Contract to any premises occupied by or on behalf of the Client, specifying the capacities in
which they are concerned with the relevant Contract and such other particulars as the Client

may reasonably require.

Local Parinerships and its Personnel shall comply with such rules, regulations and
requirements (including but not limited to those relating to security and data security
arrangements) as notified by the Client from time to time relating to the conduct of Local
Partnerships’ Personnel when at or in the vicinity of any Client premises.

The decision of the Client as to whether any person is to be refused admission to any premises
occupied by or on behalf of the Client and as to whether Local Partnerships has failed to comply
with clause 11.7 shall be final and conclusive.

If Local Partnerships shall fail to comply with clause 11.7 within a reasonable time of written
notice so to do, then the Client may terminate the relevant Contract in accordance with clause
40.3A.2.

Local Partnerships shall maintain up-to-date personnel records of its Personnel engaged in the
provision of the Services and, on request, provide reasonable information to the Client
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12.

12.4

12.2

12.3

12.4

12.5

12.6

127

concerning its Personnel. Local Partnerships shall ensure at all times that it has the right to
provide such information in compliance with the applicable Data Protection Legislation.

ACCESS TO PREMISES

Unless otherwise agreed, use of any land or premises (including temporary buildings) made
available to Local Partnerships by the Client in connection with a Contract shall be made
available to Local Partnerships free of charge and shall be used by Local Partnerships solely
for the purpose of performing that Contract. Local Partnerships shall have the use of such land
or premises as licensed and shall vacate the same upon the termination or expiry of the relevant
Contract. Access to the Client’s premises shall not be exclusive to Local Partnerships but only
such as shall enable the performance of the Services concurrently with the execution of work
by others.

The Parties agree that there is no intention on the part of the Client to create a tenancy of
whatsoever nature in favour of Local Partnerships or its Personnel and that no such tenancy
has or shall come into being and the Client retains the right at any time to use any premises
owned or cccupied by the Client.

Local Partnerships and its Personnel shall observe and comply with all rules and regulations in
relation to the use of such premises as determined by the Client, and pay for the cost of making
good any damage caused by Local Partnerships or Local Partnerships' Personnel other than
fair wear and tear. For the avoidance of doubt, damage includes damage to the fabric of the
buildings, or to plant, fixed equipment or fittings in the buildings. Local Partnerships shall notify
the Client immediately on becoming aware of any such damage caused to such premises.

Local Partnerships shall comply with all reasenable security requirements of the Client while
on the premises, and shall procure that all of its Personnel shall comply with such requirements.
Where relevant the Client shall provide Local Partnerships upon request with copies of its
written security procedures.

The Client and Local Partnerships shall agree an appropriate form of identification to be carried
by Local Partnerships Personnel and displayed at all times when they are on the Client's
premises.

Local Partnerships shall ensure that all reasonable requests and instructions of the Client whilst
on Client-owned premises are adhered to.

Local Partnerships shall ensure that all its Personnel have been instructed about fire risks, as
notified in advance by the Client to Local Partnerships, and that they are expressly forbidden
to smoke while on any premises owned or controlled by the Client.
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13.

13.1

13.2

14,

141

14.2

14.3

14.4

14.5

16.

156.1

15.2

EQUIPMENT AND MATERIALS

All equipment or materials (the “Equipment”) brought onto the Client's premises by Local
Partnerships (including its Personnel) shall be at Local Partnerships' own risk. Local
Partnerships shall arrange the transport and removal of such Equipment at its own expense.

On completion of the Services, Local Partnerships shall remove the Equipment and shall clear
away from such part or parts of the Client's premises that have been occupied by Local
Partnerships in the provision of the Services all waste arising out of the Services and leave
such part or parts of the Client's premises that have been occupied by Local Partnerships in
the provision of the Services in a neat and tidy condition.

GOODS AND MATERIALS OF THE CLIENT

All goods and materials issued by the Client in connection with any Contract shall remain the
property of the Client and shall be used in the execution of that Contract and for no other
purpose whatsoever without the prior approval in writing of the Client.

Such goods and materials shall be deemed to be in good condition when received by or on
behalf of Local Parinerships unless it notifies the Client to the contrary within ten (10) Working
Days or such other time as specified in the relevant Contract.

Local Partnerships shall keep all such goods and materials used in the performance of the
Services in good, clean and serviceable repair, unless and to the extent (including all the time)
such goods and material are not deemed to be in good condition under clause 14.2, for the
proper performance of the Services and the Client shall be under no liability in respect thereof.

Local Partnerships shali return such goods and materials following completion of the Services
and shall be responsible for all loss of, or damage to and the costs of repair to, or the
replacement of them, if and to the extent such loss or damage is caused by a breach by Local
Partnerships of its obligations under the relevant Contract, prior to their re-delivery to the Client.

Local Partnerships shall, following completion of the Services, return the goods, materials, work
or records held, including any back up media, in good condition, fair wear and tear excepted.

HEALTH AND SAFETY

Local Partnerships and its Personnel shall comply with all relevant parts of the Health and
Safety Regime.

The Client will notify Local Partnerships of any health and safety hazards which may exist or
arise at the Client's premises and which may affect L.ocal Partnerships’ performance of a
Contract.
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15.3

15.4

16.

16.1

16.2

16.3

While on the Client's premises Local Partnerships and its Personnel shail comply with:
15.3.1  any health and safety measures implemented by the Client; and

15.3.2 the Client's own policies and procedures relating to health and safety,

in each case as notified in advance from time to time to Local Partnerships.

Local Partnerships shall notify the Client immediately in the event of any incident occurting in
the performance of a Contract on the Client’s premises where that incident causes any personal
injury or damage to property which could give rise 1o personal injury.

INTELLECTUAL PROPERTY

It shall be a condition of this Agreement and each and every Contract that, except to the extent
that the Services incorporate material or designs furnished or provided by the Client, the
Services will not infringe any Intellectual Property Rights of any third party and Local
Partnerships shall indemnify the Client against all actions, suits, claims, demands, losses,
charges, costs and expenses which the Client may suffer or incur as a result of or in connection
with any breach of this clause 16.1.

All Intellectual Property Rights used or produced in the course of the performance of any
Contract (in whatever format and including but not limited to specifications, instructions, plans,
drawings, patents, patterns, models, designs or other material) and which are:

16.2.1  furnished to or made available to Local Partnerships by the Client shall remain the
property of the Client;

16.2.2 pre-existing and belonging to or used by Local Partnerships in relation to the
performance of a Contract shall be the subject of a perpetual, irrevocable, royalty free
licence granted to the Client (and Local Partnerships shall procure the relevant
licences from any third party whose Intellectual Property Rights Local Parinerships
uses in relation to any Caontract) to enable the Client to use any and all Intellectual
Property Rights created under that Contract;

16.2.3 prepared by or for Local Partnerships for use, or intended use, in relation to the
performance of a Contract shall belong to and shall vest in the Ciient absolutely.

Local Partnerships shall promptly, at the Client's request do all such further acts and execute
all such documents as the Client may reasonably require (i) to give effect to the licences granted
in accordance with clause 16.2.2; and (ii} for the purpose of securing all Intellectual Property
Rights assigned under clause 16.2.3.
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16.4

16.5

16.6

17.

17.1

18.

18.1

18.2

18.3

Local Partnerships shall not have the right to use any data, reports, drawings, specifications,
designs, inventions, plans, programs or other material referred to in clause 16.2.1 or 16.2.3 for
its own commercial purposes {including, for the avoidance of doubt, in any presentations)
except upon obtaining the prior written consent of, and subject to such terms and conditions as
may be imposed by, the Client. Such consent shall not be unreasonably withheld by the Client.

Unless otherwise agreed, upon termination or expiry of any Contract Local Partnerships shall
immediately return to the Client all materials furnished to or made available to Local
Partnerships by the Client in accordance with clause 16.2.1.

Local Partnerships shall immediately notify the Client if any claim or demand is made or action
brought against Local Partnerships for infringement or alleged infringement of any Intellectual
Property Rights in connection with the performance of any Contract. Local Partnerships shall
at its own expense and subject to the approval of lhe Client (such approval not to be
unreasonably withheld or delayed) take all such steps including, but not limited to, modification
of the Services (without reducing their quality or fitness for purpose} so as to avoid the
infringement or alleged infringement and/or procuring a licence to use the Intellectual Property
Rights in question.

POLICIES

Local Partnerships shall comply with any Client policies and further rules, codes of practice,
procedures and standards, in each case as notified (together with copies or details of how to
access copies) in advance to Local Partnerships. The Client shall throughout the Term ensure
that any changes to any policies, rules, codes of practice, procedures and standards are
brought promptly to the attention of Local Partnerships.

MONITORING, PROGRESS REPORTS AND INSPECTION

Local Partnerships shall comply with such monitoring arrangements as the Client may from
time to time require and in any event shall provide such data and information relating to Local
Partnerships’ performance of any Contract as the Client may reasonably require within the
timescales specified by the Client (acting reasonably in the circumstances).

Local Partnerships will submit a progress report on the provision of the Services to the Client
on request.

Where a progress report, or other information pertaining to the progress of the performance of
either Party of its obligations under a Contract, is submitted in connection with that Contract,
the submission, receipt and acceptance of such a report, or other information, shall not
prejudice the rights of either Party under the Contract.
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18.4

18.5

18.6

18,

18.1

19.2

19.3

19.4

19.5

20.

20.1

20.2

The Client may, acting reasonably, inspect and examine the work or Services being carried out
on the Client's premises without notice at any time.

Where any part of the work or Services is being carried out on premises other than the Client's
premises, five (5) Working Days’ notice of an intention to inspect shall be given to Local
Partnerships where reasonably possible.

Local Partnerships shall give all such assistance as the Client may reasonably require for such
inspection and examination.

MEETINGS AND MANAGEMENT INFORMATION

Unless and to the extent any Order Form provides otherwise (in which case relevant details in
the Order Form shall prevail), Local Partrerships shall submit to the Client management
information reports and such other information relating to the provision of the Services as the
Client shall request on a calendar monthly basis unless otherwise agreed, covering the period
since the date of the previous managernent information report,

The content of such reports shall be agreed between the Client and Local Partnerships
following the date of the relevant Contract.

Local Partnerships and the Client shall meet on a quarterly basis (at such location and at such
time as shall be agreed in advance in each case), unless the Client specifies otherwise, to
review and discuss any issues relating to the performance of a Contract.

The Client may elect to conduct any meeting by audio or video conference.

Local Partnerships acknowledges that the Client may require it to respond to urgent requests
for information and to attend meetings at short notice and Local Partnerships shall use all
reasonable endeavours to comply with such requirements.

RECORDS AND AUDIT ACCESS

Local Partnerships shall keep and maintain until six (6) years after the date of termination or
expiry (whichever is the earlier) of any Contract {or as long a period as may be agreed between
the Parties), full and accurate records of the relevant Contract including the Services provided,
all expenditure reimbursed by the Client, all payments made by the Client, and of the costs
incurred in connection with that Contract.

Local Partnerships shali on reasonable request afford the Client or its auditors or
representatives such access to those records as may be required by the Client.
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21.

21.1

21.2

21.3

21.4

21.5

21.6

CHARGES AND PAYMENT

Subject to the provisions of clause 32, the Charges shall be payable in arrears in accordance
with this clause 21.

Excluding any payment due for expenses or disbursements reasonably and properly incurred
by Local Partnerships and payable in accordance with any expenses policy or practice agreed
with the Client, the Charges payable by the Client shall be the full and exclusive sum payable
to Local Partnerships for the Services.

For the avoidance of doubt, the Charges shall (unless otherwise agreed by the Client in writing)
include all royalties, licence fees or similar expenses in respect of making use or the exercise
by Local Partnerships of any material, invention or design for the purposes of performing a
Contract.

The Charges are exclusive of VAT. The Client shall pay the VAT on the Charges at the rate
and in the manner prescribed by Law from time to time.

All invoices submitted by Local Partnerships to the Client shall be valid VAT invoices and shall
be denominated in sterling.

Local Parinerships shall ensure that all invoices clearly show the following information:
21.6.1 the date and number of the invoice;

21.6.2 the Finance Reference Number;

21.6.3 the Order Number;

21.6.4 Local Partnerships’ name and address;

21.6.5 name of Local Partnerships’ Representative;

21.6.6 the period and the Services to which the invoice relates;

21.6.7 the Charges payable (and in the case of an interim invoice an estimate of the Charges
required to provide the remainder of the Services};

21.6.8 the sum of VAT payable and Local Partnerships’ VAT registration number (if
applicable);

21.6.9 where relevant, the rates applied and the number of units, hours or part thereof
(howsoever the Charges is calculated) worked in respect of each rate;

21.6.10 the disbursements and expenses claimed; and
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21.7

21.8

22,

23.

must be accompanied by a detailed breakdown of the disbursements and expenses claimed
and of the number of units, hours or part thereof (howsoever the Charges are calculated) and
the work undertaken by Local Partnerships' Personnel during each of the stated units, hours or
part thereof (howsoever the Charges are calculated).

All invoices will be paid within thirty (30) days of a valid and agreed invoice being received by
the Client (at its nominated address for invoices as set out in the Order Form). In the event that
the Client considers that the submitted invoice (or any part of the same) is incorrect or
incomplete the following procedure shall apply:

21.7.1  the Client will return the invoice to Local Partnerships as a query and raise any query
or request for information with Local Partnerships (the “Query”) within twelve (12)
Working Days;

21.7.2 Local Partnerships shall answer any such Query within five (5) Working Days;

21.7.3 if on receipt of Local Partnerships’ response to the Query the Client deems the invoice
or any part of the same to be valid and agreed it will pay the invoice, or such part of
the same, within thity (30} days of receipt of Local Partnerships' answer in
accordance with clause 21.7.2;

21.7.4 if on receipt of Local Partnerships' response to the Query the Client disputes any
invoice {or part of the same) or other statement of monies due, the Client shall
promptly notity Local Partnerships in writing. The Parties shall negotiate in good faith
to atternpt to resolve the dispute promptly. Local Partnerships shall promptly provide
all such additional evidence as may be reasonably necessary to verify the disputed
invoice (or part thereof) or request for payment. |f resolved the Client will pay any
agreed sum(s) within thirty (30) days of receipt of the additional evidence from Local
Partnerships. If the Parties have not resolved the dispute within thirty (30) days of the
Query, the dispute shall be resolved in accordance with clause 43 (Dispute
Resolution). Where only part of an invoice is disputed, the undisputed amount shall
be paid in accordance with the terms of this Agreement. Local Partnerships’
obligations to supply the Services shall not be affected by any payment dispute.

Payment of invoices payable by the Client for Services supplied shall be made by way of the
BACS system. The Client shall only consider an alternative method of payment where it can be
determined that payment by way of BACS is not possible.

NOT USED

SET OFF
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231

23.2

24.

24.1

24.2

24.3

24.4

245

25.

25.1

25.2

The Client may at any time set off any liability of Local Partnerships to the Client against any
amounts owed to Local Partnerships by the Client under any Contract, whether such liability
is present or future, liquidated or unliquidated, provided that such liability arises under the
relevant Contract.

Any exercise by the Client of its rights under this clause 23.1 shall not limit or affect any other
rights or remedies available to it under this Agreement, any Contract or otherwise.

DISCRIMINATION AND EQUALITY

Local Partnerships shall ensure that it complies with all relevant requirements of all current
equalities Law, regulations and duties including but not limited to the Equality Act 2010 and all
other similar Law (“Equality Legislation"} in force from time to time together with any
guidance or codes of practice issued by the Equality and Human Rights Commission and
shall in addition discharge its obligations under any Contract and provide the Services in a
manner consistent with the Client's equalities policies as notified, including with full details, in
advance to Local Partnerships from time to time.

Local Partnerships shall not unlawfully discriminate within the meaning and scope of any Law,
enactment, order or regulation relating o discrimination (whether in age, race, gender,

religion, disability, sexual orientation or otherwise) in employment.

Local Partnerships shall provide any information reasonably requested by the Client in
respect of such Equality Legislation in so far as it relates to the performance of any Contract.

The Client is required by the Welsh Language Act 1993 as amended together with the Welsh
Language (Wales) Measure 2011 to maintain a Welsh language scheme. Local Partnerships
shall where applicable comply with the Client's Welsh language scheme as updated from time
to time and notified to Local Partnerships in writing.

Local Partnerships shall take all reasonable steps to secure the observance of this clause 24
by its Personnel.

HUMAN RIGHTS

Local Partnerships shall not (and shall ensure that Local Partnerships Personnel shall not) do
or permit or allow anything to be done which may result in Local Partnerships acting
incompatibly with the rights contained within the European Convention on Human Righis and
the Human Rights Act 1998 or the Client being found to be in contravention of those rights.

Local Partnerships shall (and shall use its reasonable endeavours to procure that its
Personnel shall) at all times comply with the provisions of the Human Rights Act 1998 in the
performance of every Contract.
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253

26.

26.1

26.2

26.3

26.4

26.5

26.6

Local Partnerships shall undertake, or refrain from undertaking, such acts as the Client
reasonably requests so as to enable the Client to comply with its obligations under the Human
Rights Act 1998.

CONFIDENTIALITY

Without prejudice to the application of the Official Secrets Acts 1911 to 1989 (if applicable) to
any Confidential Information, Local Partnerships acknowledges that any Confidential
Information obtained from or relating to the Client, and its employees, servants, agents or
sub-contractors, is the property of the Client.

Each Party shall:

26.2.1  maintain in confidence any information or materials provided to it directly or
indirectly by the other Party under, or in anticipation of a Contract, taking such
reasonable security measures as it takes to protect its own confidential information
and trade secrets;

26.2.2 treat all Confidential Information obtained as secret and confidential and safeguard
it accordingly, and only use it for the purpose of the relevant Contract;

26.2.3 not disclose any Confidential Information to any other person other than to
Personnel who have accepted obligations of confidentiality equivalent to this clause
26 and who need to have access to such information or materials in connection with
the performance of the relevant Contract,

Without prejudice to clause 26.2.3 neither Party shall disclose any Confidential Information to
any other person whatsoever without the prior written consent of the Party supplying it.

Each Party shall take all necessary precautions to ensure that all Confidential Information is
treated as confidential and not disclosed (without the other Party's prior approval in writing) or
used other than for the purpose of the relevant Contract by its Personnel.

Without prejudice to the generality of the foregoing neither Local Partnerships nor any of its
Personnel shall use the Confidential Information for the solicitation of business from the Client
Personnel,

The provisions of this clause 26 shall not apply to any information which:

26.6.1 is or becomes public knowledge (otherwise than by breach of the relevant
Contract); or

26.6.2 which is in the possession of the receiving Party, without restriction as to its
disclosure, before receiving it from the disclosing Party; or
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28.7

27.

274

27.2

27.3

28,

2841

26.6.3

26.6.4

26.6.5

which is received from a third party who lawfully acquired it and who is under no
obligation restricting its disclosure; or

which is independently developed without access to the Confidential Information; or

which must be disclosed pursuant to a statutory, legal or parliamentary obligation
placed upon the Party making the disclosure including any requirements on the
Parties for disclosure under the FOIA or the EIRs and pursuant to clause 29
{Freedom of Information).

Nothing in this clause 26 shall prevent either Party from:

26.7.1

26.7.2

disclosing any Confidential Information which is required to be disclosed by an order
of court or other competent tribunal or required to be disclosed by any applicable
legal requirement; or

disclosing such Confidential Information as is strictly necessary for the purpose of
obtaining legal advice or for the examination or preparation of a Party’s accounts to
its legal advisors and accountants, provided that such legal advisors and
accountants are bound by a professional duty of confidence.

SECURITY OF CONFIDENTIAL INFORMATION

In order to ensure that no unauthorised person gains access to any Confidential information

or any data obtained in the performance of a Contract, the Parties undertake to maintain

appropriate security systems.

Each Party will immediately notify the other Party of any breach of security in relation to

Confidential Information and all data obtained in the performance of any Contract and will

keep a record of such breaches. The Parties will use their best endeavours to recover such

Confidential Information or data however it may be recorded.

Each Party shall at its own expense co-operate with the other Party in any investigation

undertaken by the other Party as a result of any breach of security in relation to Confidential

Information or data.

OFFICIAL SECRETS ACTS 1911 TO 1989, SECTION 182 OF THE FINANCE ACT 1989

Local Parinerships undertakes to abide by, and to ensure that its Personnel abide by, the

provisions of:

28141

28.1.2

the Official Secrets Acts 1911 to 1989; and

Section 182 of the Finance Act 1989 (disclosure of information relating to tax and
other matters).
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29.

29.1

29.1A

29.2

28.3

29.4

295

30.

30.1

30.2

FREEDOM OF INFORMATION

Local Partnerships acknowledges that the Client is subject to the requirements of the FOIA and
the EIRs and shall assist and co-operate with the Client to enable the Client to comply with
relevant information disclosure requirements and/or any other related requirements that the
Client may reasonably specify in relation to the FOIA and/or the EIRs.

The Client acknowledges that Local Partnerships may be subject to the requirements of the
FOIA and the EIRs and shall assist and co-operate with Local Partnerships to enable Local
Partnerships to comply with relevant information disclosure requirements and/or any other
related requirements that Local Partnerships may reasonably specify in relation to the FOIA
and/or the EIRs where Local Partnerships is not strictly subject to the requirements of the FOIA
and/or the EIRs but nonetheless wishes to comply with the spirit of the same.

Each Party acknowledges that the other Party shall be responsible for determining in its
absolute discretion whether:

29.2.1 to disclose any information which it has obtained under or in connection with a
Contract to the extent that that Party is required to disclose such information to a
person making a request for information under the FOIA or the EIRs (*an RFI");

29.2.2 any information is exempt from disclosure under the FOIA or the EIRs.

Each Party acknowledges that the other Party may be cbliged under the FOIA or the EIRs to
disclose information subject to an RFI with or without consultation with the other Party. Where
a Party is consulted then that Party shall respond with any views within five (5) Working Days.

In no event shall the other Party respond directly to an RFI unless expressly authorised in
writing to do so by the Party receiving the RFI.

Each Party shall promptly provide all necessary assistance as reasonably required by the other
Party to respond to an RFI by providing such information and access to documents and records
as the other Party reasonably requires in order to answer a disclosure request within the
relevant time for compliance set out in the FOIA or the EIRs (as the case may be).

DATA PROTECTION

Local Partnerships shall (and shall procure that its Personnel shall) comply with all Data
Protection Legislation and in particular any notification requirements under the Data Protection
Legislation. Both Parties shall duly observe all their respective obligations under any Data
Protection Legislation which may arise in connection with this Agreement and/or any Contract.

In this clause 30 "Personal Data" and "Processor* have the same meaning as given in the
General Data Protection Regulation (Regulation (EU) 2016/679.
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30.3

Notwithstanding the general obligation in clause 30.1, where Local Partnerships is processing

the Personal Data as a Processor for the Client, Local Partnerships shall:

30.3.1

30.3.2

30.3.3

30.34

30.3.5

30.3.6

30.3.7

30.3.8

30.3.9

30.3.10

ensure that it has in place appropriate organisational and technical measures to
ensure the security of the Personal Data and to guard against unauthorised or
unlawful processing of the Personal Data and against accidental loss or destruction
of, or damage to, the Personal Data};

take reasonable steps to ensure the reliability of Personnel who have access to
andfor responsibility for the Personal Data and ensure that such Personnel are
obliged to keep the Persona! Data conlfidential;

act only in accordance with instructions given by the Client;

provide the Client with such information as the Client may reasonably require to
satisfy itself that Local Partnerships is complying with its obligations under the Data
Protection Legislation;

promptly notify the Client of any breach of the security measures required to be put
in place pursuant to this clause 30,

inform the Client promptly and in any event within five (5) Working Days following its
receipt of any statutory request made by any data subject pursuant to the Data
Protection Legislation and offer the Client such assistance as is necessary for the
Client to respond to any such request;

not transfer any of the Personal Data to a country outside the European Economic
Area without the Client’s express consent;

not engage any subcontractor to process the Personal Data without the written
consent of the Client (not to be unreascnably withheld or delayed and provided
always that such consent is deemed given in respect of any of the Key Personnel
(including, for the avoidance of doubt, any replacements approved under clause
11.3));

ensure that any subcontractor that is engaged to process the Personal Data is subject
to obligations in respect of the Personal Data that are equivalent to those imposed on
Local Partnerships under this clause 30.3; and

ensure it does not knowingly or negligently do or omit to do anything which places
the Client in breach of the Client's obligations under the Data Protection Legislation.

Pack Page 72

-



31.

311

31.2

31.3

31.4

N5

31.6

31.7

31.8

31.9

PUBLICITY

Local Partnerships shall participate in promotional events at the reasonable request of the
Client.

Local Partnerships shall report all new business arising from any marketing activities required
by this clause 31 to the Client.

Except with the prior written consent of the Client (such consent not to be unreasonably
withheld or delayed) Local Partnerships shall not make any press announcement or publicise
this Agreement and/or any Contract in any way. The Client shall use reasonable endeavours
to notify Local Partnerships in advance of any press announcement or publicity it intends to
release in relation to this Agreement (or any Contract).

Local Partnerships shall provide the Client with a copy of all marketing and promotional material
relating to a Contract for approval {not to be unreasonably withheld or delayed) before any such
material is published and shall not publish such material without the Client's prior written
approval.

Local Partnerships shall ensure the observance of the provisions of clauses 31.1, 31.2, and
31.3 by its Personnel (including Key Personnel).

If the Client reasonably believes any text comprised in all or part of material published under
clause 31.4 becomes incorrect, incomplete or misleading, the Client shall notify Local
Partnerships and Local Partnerships shall immediately on receipt of such notice cease using

such text.

If requested Local Partnerships shall use the branding provided by the Client in all its materials
when delivering the Services and must comply with the Client’s branding guidelines and/or any
other relevant guidance issued by the Client from time to time.

Subject always to the Client's obligations in relation to Confidential Information of Local
Partnerships under this Agreement and any Contract, Local Partnerships agrees that the Client
may include accurate and fully up-to-date details about Local Partnerships’ organisation and
business, this Agreement and the Services in its promotional materials, press releases and
announcements and Local Partnerships further agrees to cooperate with the Client’s
reasonable requests to achieve the production of such materials.

The Client shall be entitled to publicise this Agreement and any Contract in accordance with
any legal obligation upon the Client, including any examination of this Agreement and any
Contract by the Public Sector Audit Appointments Limited, Wales Audit Office and the Client's
external auditors.
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31.10

32.

324

32.2

32.3

324

32.5

32.6

32.7

The Parties acknowledge that the Public Sector Audit Appointments Limited and Wales Audit
Office have the right to publish details of this Agreement and any Contract (including
Confidential Information) in its relevant reports to Parliament and the National Assembly for
Wales to the extent permitted by Law.

CHANGE CONTROL
General change

Any variation to the terms of this Agreement in relation to a particular Contract and agreed by
the Parties prior to the relevant Services Commencement Date shall be set out in the Order
Form as special conditions.

Change Control Requests shall:

(a) be substantially in the form set out in Schedule 2;

(b) contain the information set out in Schedule 2 and any other information that is reasonably
necessary to enable the other Party properly to evaluate the requested change and its
implications; and

(c) be prepared in good faith, acting reasonably, and shall be complete, accurate and not
misleading.

Change Control Requests may be originated either by the Client or by Local Partnerships or
may be originated by the Parties jointly.

Where a Party is in receipt of a Change Control Request, that Party shall notify the other Party
whether the Change Control Request is accepted or rejected within ten (10) Working Days of
receipt by that Party of the Change Control Request.

No Change Control Request shall be binding on the Parties unless the requirements of the
Change Control Procedure have been satisfied and the Change Control Request has been
agreed in writing by an authorised representative of each of the Parties.

Either Party may make changes to the provision and/or delivery of the Services without issuing
a Change Control Request where, in the reasonable opinion of that Party, such changes have
no impact on the Charges and no material impact on the provision and/or delivery of the
Services, provided always that such changes are agreed and recorded in writing. Where a
change is made pursuant to this clause 32.6 there shall be no increase in the Charges.

If a dispute arises as to whether any requirement of the Client or Loca! Partnerships is a Change
Control Request or a change pursuant to clause 32.6 the matter shall be dealt with in
accordance with clause 43 {Dispute Resolution).
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32.8

32.9

33.

33.1

33.2

34.

341

If @ Change Control Request or any change pursuant to clause 32.6 cannot be agreed then
there shall be no change.

Legislative change

Local Partnerships shall bear the cost of complying with all Law and any amendments thereto.
In the event that a change in Law necessitates a material change to the performance of a
Contract and provided that such change could not have reasonably been foreseen by Local
Partnerships at the date of the relevant Contract, the Parties shall enter into negotiations in
good faith to make such adjustments to the Charges as may be necessary to compensate Local
Partnerships for any additional fees as are both reasonably and necessarily incurred by Local
Partnerships in accommodating such changes. If the Parties cannot reach agreement on such
charges within a reasonable time, then either Party may, in each case in its discretion, terminate
the relevant Contract in whole or in part. For the avoidance of doubt, any costs associated with
compliance with new data protection legislation are expressly acknowledged by the Parties to
have been reasonably foreseeable with effect from the Commencement Date.

CONFLICTS OF INTEREST

Local Partnerships shall take appropriate steps to ensure that neither Local Partnerships nor
any of its Personnel (including its Key Personnel) is placed in a position where there is or may
be an actual conflict, or a potential conflict, between the pecuniary or personal interests of Local
Partnerships or any of its Personnel (including its Key Perscnnel) and the duties owed to the
Client under any Contract. Local Partnerships will disclose to the Client full particulars of any
such conflict of interest which may arise as soon as possible after becoming aware of it.

If pursuant to a disclosure under clause 33.1 the Client and Local Partnerships agree in writing
an arrangement with or course of action to be taken by Local Partnerships to manage any such
conflict, Local Partnerships shall {and shall ensure that its Personnel) comply with the terms of
such arrangement or the course of action and shall notify the Client immediately if the agreed
arrangement or course of action has or is likely to become ineffective.

CORRUPT GIFTS, PAYMENTS OF COMMISSION AND PREVENTION OF BRIBERY
Local Partnerships:

34.1.1  shall not, and shall procure that its Personnel (including its Key Personnel) shall not,
in connection with this Agreement and/or any Contract commit a Prohibited Act;
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34.2

34.3

34.4

34.5

34.6

34.7

34.1.2 warrants, represents and undertakes that it is not aware of any financial or other
advantage being given to any person working for or engaged by the Client, or that an
agreement has been reached to that effect, in connection with the execution of this
Agreement or any Contract, excluding any arrangement of which full details have
been disclosed in writing to the Client before execution of this Agreement/the relevant
Contract.

Local Partnerships shall:

34.21 if requested, provide the Client with any reasonable assistance to enable the Client
to perform any activity required by any relevant government or agency in any relevant
jurisdiction for the purpose of compliance with the Bribery Act 2010;

34.2.2 promplly following a request by the Client (such requests not to be more frequent
than once a year unless and to the extent the Client has reasonable grounds to
believe that a breach of this clause has occurred), certify to the Client in writing (such
certification to be signed by a senior officer of Local Partnerships) compliance with
this clause 34 by Local Partnerships and all persons associated with it or other
persons who are supplying goods or services in connection with this Agreement or
any Contract. Local Partnerships shall provide such supporting evidence of
compliance as the Client may reasonably request.

Local Partnerships shall have an anti-bribery policy (which shall be disclosed to the Client as
soon as reasonably practicable following a request for the same) to prevent any of its Personnel
(including its Key Personnel) from committing a Prohibited Act and shall enforce it where
appropriate.

Local Partnerships shall keep records of any hospitality received (or offered but not accepted)
by its Personnel (including its Key Personnel) during the Term, and shall on request provide
the same to the Client.

If any breach of clause 34.1 is suspected or known, Local Partnerships must notify the Client

immediately.

If Local Partnerships notifies the Client that it suspects or knows that there may be a breach of
clause 34.1, Local Partnerships must respond promptly to the Client's enquiries, co-operate
with any investigation, and allow the Client to audit books, records and any other relevant

documentation.

The Client may terminate a Contract and/or this Agreement by written notice with immediate
effect if Local Partnerships or its Personnel (including its Key Personnel) (and in all cases
whether or not acting with Local Partnerships' knowledge) breaches clause 34.1 in relation to
this Agreement and/or the relevant Contract.
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34.8

34.9

34,10

35.

35.1

35.2

36,

361

Any notice of termination under clause 34.7 must specify:
34.8.1 the nature of the Prohibited Act;

34.8.2 the identity of the party whom the Client believes has commitied the Prohibited Act;
and

34.8.3  the date on which the relevant Contract and/or this Agreement will terminate.
Notwithstanding the provisions of clause 43, any dispute relating to:

34.9.1 the interpretation of clause 34; or

34.9.2  the amount or value of any gift, consideration or cormmission,

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

The Parties agree that the Client may recover from Local Partnerships the amount or vaiue of
any gift, consideration or commission given in contravention of this clause 34, together with all
costs to the Client of terminating and entering into an alternative arrangement with another
supplier.

SUSTAINABILITY

Local Partnerships shall perform each and every Contract in accordance with the Client's
environmental policies as notified to Local Partnerships from time to time and in any event will
use reasonable endeavours in the performance of each and every Contract to:

35.1.1 conserve energy, water, wood, paper and other resources;
35.1.2 reduce waste and recycle;
35.1.3 phase out the use of ozone depleting substances; and

35.1.4 minimise the release of greenhouse gases, volatile organic compounds and other
substances damaging to health or the environment.

Local Partnerships shall, during the Term, maintain the environmental, ethical and sustainable
standards reasonably required of it by the Client.

LIMITATION OF LIABILITY

Nothing in this Agreement or in any Contract shall limit or exclude the liability of either Party

for:

36.1.1  death of or personal injury to any individual resulting from negligence;
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36.2

36.3

36.4

36.5

36.1.2 fraud or fraudulent misrepresentation; or

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

Subject always to clauses 36.1 and 37, and notwithstanding any other provision contained
herein, the total liability of Local Partnerships (whether under contract, tort (including
negligence) or statutory provision) for any one event or series of events arising from the same
incident in the performance of Local Partnerships’ obligations and arising under or in connection
with any Contract shall in no circumstances exceed £1,000,000.00 (one million pounds).

Subject always to clause 36.1, in no event shall either Party be liable to the other for:
36.3.1  indirect or consequential loss or damage; and/or

36.3.2 loss of profits; and/or

36.3.3  loss of business; and/or

36.3.4 loss of revenue; and/ or

36.3.5 loss of goodwill,

save as expressly provided for under the terms of any Contract.

The provisions of clause 36.3 shall not be taken as limiting the right of the Client to claim from
Local Partnerships for any:

36.4.1 additional operational and administrative costs and expenses reasonably and
properly incurred and mitigated; and/or

36.4.2 any loss or damage,

in each case resulting directly from the default of Local Partnerships, including any default
(wilful or otherwise) of its Personnel and/or Key Personnel.

The Parties expressly agree that should any limitation or provision contained in this clause 36
be held to be invalid under any applicable statute or rule of law it shall to that extent be deemed
omitted but if any Party thereby becomes liable for loss or damage which would otherwise have
been excluded such liability shall be subject to the other limitations and provisions set out in

this clause 36.
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37,

3741

37.2

38.

38.1

38.2

38.3

INDEMNITY

Local Partnerships shall indemnify and keep the Client indemnified in full against all direct costs,
liabilities, expenses, damages and losses (including but not limited to any legal and other
professional fees and expenses awarded against or incurred or paid by the Client) as a result
of or in connection with:

37.1.1  any claim made against the Client by a third party arising out of, or in connection with,
the supply of the Services, to the extent that such claim arises out of the breach,
negligent performance or failure or delay in performance of any Contract by Local
Partnerships or its Personnel (including its sub-contractors); and

37.1.2 any claim made against the Client for actual or alleged infringement of a third Party's
Intellectual Property Rights arising out of, or in connection with, the Services.

if a payment due from Local Partnerships under this clause is subject to tax, (whether by way
of direct assessment or withholding at its source), the Client shall be entitled to receive from
Local Partnerships such amounts as shall ensure that the net receipt, after tax, to the Client in
respect of the payment is the same as it would have been were the payment not subject to tax.

INSURANCE

Local Partnerships shall hold and maintain the following insurance cover with the following
minimum levels of cover (or such higher level as is consistent with Good Industry Practice and
any applicable Laws) with a reputable insurance company:

38.1.1  professional indemnity: £1,000,000.00 (one million pounds) in aggregate;

38.1.2 public kability including products liability: £5,000,000.00 (five million pounds) in
aggregate; and

38.1.3  employer's liability: £5,000,000.00 (five million pounds) in aggregate.

Local Partnerships shall from time to time and upon being given not less than two (2) Working
Days'’ notice when so required by the Client produce satisfactory evidence of the relevant policy
of insurance and cover including receipts for premiums,

If Local Partnerships fails or is unable to maintain insurance in accordance with this clause 38,
or fails to provide evidence in accordance with clause 38.3, the Client may (so far as it is able),
purchase such alternative insurance cover as it deems to be reasonably necessary and shall
be entitled to recover all reasonable, proper and mitigated costs and expenses it incurs in doing
so from Local Partnerships.
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38.4

39.

38.1

39.2

39.3

39.4

38.5

39.6

39.7

Local Partnerships' liabilities under this Agreement and/or any Contract shall not be deemed to
be released or limited by Local Partnerships taking out the insurance policies referred to in this
clause 38.

FORCE MAJEURE

Subject to the remaining provisions of this clause 39 either Party to a Contract may claim relief
from liability for non-performance of its obligations to the extent any non-performance is due to
a Force Majeure Event.

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

An Affected Party cannot claim relief as a result of a failure or delay by any other person in the
performance of that other person’s obligations under an agreement with the Affected Party
(unless that other person is itself prevented from or delayed in complying with its obligations as
a result of a Force Majeure Event).

The Affected Party shall immediately give the other Party written notice of the Force Majeure
Event. The notification shall include details of the Force Majeure Event together with evidence
of its effect on the obligations of the Affected Party, and any action the Affected Party proposes
to take to mitigate its effect.

As soon as practicable after the Affected Party's notification, the Parties shall discuss in good
faith and endeavour to agree a means of performing the relevant Contract so far as reasonably
possible for the duration of the Force Majeure Event. In the event that the Parties fail to agree
a means of performing that Contract within two (2) calendar months from the date of the
Affected Party's notification, either Party may in its absolute discretion elect to terminate the
relevant Contract in whole or in part.

The Affected Party shall use all reasonable endeavours to continue to perform, or resume
performance of the relevant Contract for the duration of such Force Majeure Event.

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

40.1  This Agreement shall be deemed to have commenced with effect from the Commencement
Date and, unless terminated earlier in accordance with the provisions of this clause 40, shall
continue in force for so long as the Client remains a party to the Members' Agreement.

40.2 Each Contract shall expire when Local Parnerships has provided the Services to the
reasonable satisfaction of the Client in accordance with the Order Form (unless terminated
earlier in accordance with the terms of this Agreement or the relevant Contract or otherwise
lawfully terminated).

Termination of Agreement and/or Contract on Local Partnerships’ default

40.3 The Client may terminate this Agreement and/or a Contract immediately by written notice to
Local Partnerships:

40.3.1 where Local Partnerships commits a material breach (which includes but is not limited
to (i) the committing of a series of breaches which when taken together amount to a
material breach and (ii) the persistent or repeated breach of the same clause) and:

40.3.1.1 Local Parnerships has not remedied the material breach to the
satisfaction of the Client within twenty (20) Working Days, or such other
period as may be specified by the Client acting reasonably, after issue of
a written notice specifying the material breach and requesting it to be
remedied; or

40.3.1.2 the material breach is not, in the reasonable opinion of the Client, capable
of remedy.

40.3.2 where Local Partnerships commits a breach of any of clauses 24, 25, 26, 27, 28, 30,
33 or 34.

40.3.3 where any warranty given by Local Partnerships in clause 4 is found to be untrue or
misleading.

Termination of a Contract (only) on Local Partnerships’ default

40.3A The Client may terminate a Contract only {(and not also the Agreement} immediately by written
notice to Local Partnerships where the Client wishes to exercise its entitlernent to terminate a
Contract under and in accordance with clauses 8.2 or 11.9 in relation to the relevant Contract.

40.3B For avoidance of doubt, where the Client is entitled to terminate a Contract under clause 40.3A,
the Client shall not also or as an alternative be entitled to terminate the Agreement and/or any
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40.4

Contract under clause 40.3 (and no breach which shall entitle the Client to terminate a Contract

under clause 40.3A shall be or be part of a “material breach” for the purposes of clause 40.3.1).

Termination on Client's default

Local Partnerships may terminate this Agreement and/or a Contract immediately by written

notice to the Client:

40.4.1

40.4.2

where the Client commits a material breach (which includes but is not limited to (i}
the committing of a series of breaches which when taken together amount to a
material breach and (ii) the persistent or repeated breach of the same clause) and:

40.4.1.1 the Client has not remedied the material breach to the satisfaction of Local
Partnerships within twenty (20) Working Days, or such other period as
may be specified by Local Partnerships acting reasonably, after issue of
a wrilten notice specifying the material breach and requesting it to be
remedied; or

40.4.1.2 the material breach is not, in the reasanable opinion of Local Partnerships,
capable of remedy.

where the Client commits a breach of clauses 26 and/or 27.

Termination on insolvency

40.5

Without affecting any other right or remedy available to it, the Client may terminate this

Agreement and/or a Contract with immediate effect by giving written notice to Local

Partnerships if:

4051

40.5.2

40.5.3

Local Partnerships suspends, or threatens to suspend, payment of its debts or is
unable to pay its debts as they fall due or admits inability to pay its debts or (being a
company or limited liability partnership) is deemed unable to pay its debts within the
meaning of section 123 of the Insolvency Act 1986 or (being a partnership) has any
pariner to whom any of the foregoing apply;

Local Partnerships commences negotiations with all or any class of its creditors with
a view to rescheduling any of its debts, or makes a proposal for or enters into any

compromise or arrangement with its creditors;

a petition is filed, a notice is given, a resolution is passed, or an order is made, for or
in connection with the winding up of Local Partnerships (being a company or a limited
liability partnership);
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40.6

41,

411

40.5.4

40.5.5

40.5.6

40.5.7

40.5.8

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

the holder of a qualifying tloating charge over the assets of Local Partnerships (being
a company or the limited liability partnership) has become entitled to appoint or has
appointed an administrative receiver; a person becomes entitled to appoint a receiver
over the assets of Local Parinerships or a receiver is appointed over the assets of
Local Partnerships;

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

any event occurs, or proceeding is taken, with respect to Local Partnerships in any
jurisdiction to which it is subject that has an effect equivalent or similar to any of the
events mentioned in clause 40.5.1 to clause 40.5.7 (inclusive); or

Local Partnerships suspends or ceases, or threatens to suspend or cease, carrying
on all or a substantial part of its business.

Termination at will

Without affecting any other right or remedy available to either Party, the Client may terminate

this Agreement and/or a Contract by giving Local Partnerships not less than thirty (30) days’

notice in writing and specifying the termination date. Unless agreed otherwise Local

Partnerships shall provide the Services until the termination date as specified in the notice.

CONSEQUENCES OF EXPIRY OR TERMINATION

Upon expiry or termination of this Agreement andfor (as the case may be) any Contract

howsoever arising and subject always to the provisions of this clause 41:

{(a) all rights and obligations hereunder and/or under the relevant Contract shall immediately

cease and determine without prejudice to any rights of action then accrued hereunder

and/or under such Contract including any rights which either Party may have in respect of

a claim for damages for breach by the other Party of any of the terms hereof and/or of such
Contract; and
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41.2

41.3

41.4

41.5

416

41.7

41.8

(b) each Party shall return to the other Party all Conlfidential Information belonging to such
Party and supplied in connection with this Agreement and/or the relevant Contract (as the
case may be).

Upon termination of this Agreement howsoever arising the Client shall have the option either:

(a) to require Local Partnerships to fulfil any or all Contracts unfulfilled at such date; or
{b) to cancel any or all unfulfilled Contracts,

provided always that where the Client exercises its option to cancel any/all such Contracts,
neither Party shall be entitled to bring a claim against the other Party for damages or

otherwise in respect of such cancellation.

The termination of a Contract shall not affect this Agreement or any other Contract all of which
shall continue in full force and effect.

Where, following a termination by the Client pursuant to clauses 40.3, 40.3A or 40.5 the Client
re-lets a Contract, or any part of it, to an alternative supplier, Local Partnerships shall make
good to the Client all reasonable, proper and mitigated costs and expenses it may incur in
consequence of such re-letting.

Not used.

The following clauses shall survive the expiry or termination of this Agreement howsoever
arising: this clause 41 and clauses 1, 14.4, 14.5, 16, 20, 23, 26, 27.2, 27.3, 28, 29 30, 31, 34,
36, 37, 38, 42, 43, 44, 50 and 51 together with such other provisions which are either expressed
to survive, or by implication are intended to survive, expiry or termination of this Agreement.

The following clauses shall, in respect of such Contract, survive the expiry or termination of a
Contract: 1, 14.4, 14,5, 16, 20, 23, 26, 27.2, 27.3, 28, 29, 30, 31, 34, 36, 37, 38, 42, 43, 44,50
and 51 together with such other provisions which are either expressed to survive, or by
implication are intended to survive, expiry or termination of a Contract.

At the Client’s request Local Partnerships shall:

41.8.1  within five (5) Warking Days of the date of termination or expiry of a Contract return
or destroy at the reasonable request of the Client any data, personal information
relating to the Client or its Personnel belonging to the Client in Local Partnerships'
possession, power or control, either in its then current format or in a format nominated
by the Client (in which event the Client will reimburse Local Partnerships' reasonable
data conversion expenses), together with all training manuals and other related
documentation, and any other information and all copies thereof owned by the Client;

and
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42.

421

43.

431

43,2

43.3

41.8.2 provide (in legible and useable form) copies of such material, documents, data or
information relating to the provision of the Services in Local Partnerships' possession,
power or control as may be reasonably required by the Client within five (5) Working
Days following a request by the Client and shall attend such meetings or provide such
assistance as the Client may reasonable require.

OFFERS OF EMPLOYMENT
For the duration of each Contract and for a period of six (6) calendar months thereafter:

42.1.1  Local Partnerships shall not employ or offer employment to any of the Client's staff
who have been associated with the provision of Services under that Contract without
the Client's prior agreement in writing;

42.1.2 the Client shall not employ or oifer employment to any of the Local Partnerships’ staff
who have been associated with the provision of Services under that Contract without
Local Partnerships’ prior agreement in writing.

DISPUTE RESOLUTION

In the event that any Party considers there to be a dispute with the other Party arising out of
any Contract it shall, as soon as reasonably practicable, notify the other Party in writing, clearly
setting out the nature and extent of the dispute. The Parties shall use reasonable endeavours
to negotiate in good faith and settle any dispute as soon as practicable. Such negotiations shall
take place in the first instance at an operational level within each of the Parties. In the event
that any dispute is not resolved at that level the matter shall be escalated by each Party to an
appropriate senior level within its respective organisation for further such negotiations.

If following escalation pursuant to clause 43.1 the dispute has not been settled within 15
Working Days of the date of the notice referred to in clause 43.1 or such other period as shall
have been agreed between the Parties then the dispute may be referred to mediation (unless
the Parties agree an alternative method of dispute resolution) under the supervision of the
Centre for Effective Dispute Resolution, International Dispute Resolution Centre, 70 Fleet
Strest, London, EC4Y 1EU (“CEDR"). Mediation shall commence by either Party serving on the
other written notice setting out in summary the issues in dispute and calling upon that other
Party to join in an approach to CEDR for the appointment of a mediator.

The mediation shall be conducted using a sole mediator in or substantially in accordance with
CEDR’s recommended agreement for the time being in use. The mediator must be a CEDR
accredited mediator agreed between the Parties, or in default of agreement within ten (10)
Working Days of notice of either Party calling upon the other to engage in mediation, appointed
by CEDR (provided both Parties have agreed to mediation).
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43.4

43.5

43.6

43.7

43.8

43.9

43.10

44,

441

442

The Parties agree to co-operate fully and promptly and in good faith with CEDR and/or the
mediator in the performance of their obligations under this clause. Both Parties will afford the
mediator all necessary assistance which the mediator requires to consider the dispute including
but not limited to full access to any documentation or correspondence relating to the matters in
dispute. All negotiations connected with the dispute shall be conducted in strict confidence and
without prejudice to the rights of the Parties in any future legal proceedings.

If, with the assistance of the mediator, the Parties reach a settlement, such settlement shall be
reduced to writing and, once signed by duly authorised representatives on behalf of each of the
Parties, shall remain binding on the Parties.

Unless agreed otherwise in the course of the procedure each Party shall bear its own costs of
the mediation.

Except as provided in clause 43.8, nothing in any Contract shall prevent any Party at any time
from referring any dispute to the courts of England and Wales.

Except as provided in clause 43.9, where the Parties have agreed an appropriate method of
dispute resolution pursuant to clause 43.2 and the agreed process has commenced neither
Party may refer a dispute to the courts of England and Wales. For the avoidance of doubt, this
clause shall not prevent any of the Parties from so referring any dispute if the agreed
process has been applied but the dispute has not been resolved.

Nothing in any Contract shall be taken to prevent or constrain either Party from seeking any

injunctive or emergency relief.

Each Party's respective obligations to be carried out under any Contract shall not cease or be
delayed by the invocation of this dispute resolution procedure.

NOTICES

Except as expressly provided otherwise in a Contract, no communications from one Party to the
other shall have any validity for the purposes of this Agreement or any Contract unless made in
writing. The Parties agree that email will be considered a satisfactory form of communication for
the purposes of this clause 44.1.

Any demand or notice to be given or made in writing under this Agreement or any Contract will
be deemed to have been duly given or made as follows:-

4421 if sent by prepaid first class post on the second Working Day after the date of posting;
or

44.2.2 if delivered by hand upon delivery at the address provided for in this Agreement or the
relevant Contract; or
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44.3

44.4

45.

45.1

4423 if sent by email to the email address set out in the Order Form on the day of
transmission,

provided however that if it is delivered by hand or sent by email on a day which is not a Working
Day or after 4.00 p.m. on a Working Day it will instead be deemed to have been given or made
on the next Working Day.

Any such demand or notice relating to a Contract will be addressed to and sent to the recipient
at the address provided in the Order Form or at such other address as may from time to time
be notified in writing by the Parties as being the address for service.

Any such demand or notice relating to this Agreement will be addressed to and sent to the
following:

For the Client;

Address: Woelsh Treasury, Welsh Government, Crown Buildings,
Cathays Park, Cardiff CF10 3NQ.

Marked for the attention of: Deputy Director, Innovative Finance

For Local Partnerships:
Address: 18 Smith Square, London SW1P 3HZ

Marked for the attention of: Local Partnerships’ Chief Executive

ASSIGNMENT AND SUB-CONTRACTING

The Client may transfer, assign, novate, dispose or sub-contract the whole or any part of a
Contract to another body constituted or authorised to discharge the functions and/or
responsibilities of the Client. The Client shall be entitled to disclose to any successor, assignee,
transferee or any other person or body entitled to the benefit of any Contract (each of the
foregoing being referred to as “a transferee” in this clause 45.1) any Confidential Information of
Local Partnerships. In such circumstances the Client shall authorise the transferee to use such
Confidential Information only for purposes relating to the relevant Contract and for no other
purposes and, for the avoidance of doubt, the transferee shall be bound by a confidentiality
undertaking substantially similar to that in clause 26 (Confidentiality) in relation to such
Contfidential Information.
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45.2

453

45.3A

45.4

45.5

46.

46.1

47.

47.1

48.

48.1

48.2

Local Partnerships shall not assign, novate, charge, transfer or otherwise dispose of any
Contract, in whole or in part, without the prior written consent of the Client.

Subject to clause 45.3A, Local Partnerships shall not sub-contract all or any part of the
performance of its obligations under a Contract without the prior written consent of the Client.

For the avoidance of doubt, the Client shall be deemed to have given its consent for the
purposes of clause 45.3 to sub-contracting arrangements with any of the Key Personnel
(including any replacements approved under clause 11.3).

Notwithstanding any sub-contracting permitted hereunder, Local Partnerships shall remain
primarily responsible for the acts and omissions of its sub-contractors as though they were its
own.

In the event that Local Partnerships, in accordance with the terms of a Contract, enters into a
sub-contract in connection with that Contract, Local Partnerships shall ensure that a term is
included in the sub-contract which requires payment to be made by Local Partnerships to the
sub-contractor within a specified period, not to exceed thirty (30) days, from the date of receipt
of a valid and undisputed invoice. The subcontract must also provide for the verification of any
subcontractor invoice by Local Partnerships in a timely fashion.

THIRD PARTY RIGHTS

Save as otherwise expressly provided in this Agreement or in any Contract, a person who is
not a Party to this Agreement or such Contract shall not have any rights under or in connection
with it and shall not be entitled to enforce any part of it

FRAUD

Local Partnerships shall safeguard this Agreement and any Contract against fraud generally
and in particular fraud on the part of it or any of its Personnel. Local Partnerships shall notify
the Client immediately if it has reason to suspect that any fraud has occurred or is occurring or

is likely to occur.
WAIVER

The failure of either Party to insist upon strict performance of any provision of this Agreement
or of any Contract, or the failure of either Party to exercise any right or remedy to which it is
entitled under this Agreement, any Contract or by Law, shall not constitute a waiver of that or
any other right or remedy and shall not cause a diminution of the obligations established by the

same.

Waiver of any default shall not constitute a waiver of any subsequent default.
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48.3

49.

49.1

49.2

50.

50.1

50.2

50.3

50.4

No waiver of any of the provisions of this Agreement or any Contract shall be effective unless
it is expressly stated to be a waiver and communicated to the other Party in writing in
accordance with the provisions of clause 44 (Notices).

SEVERANCE

If any term or provision in this Agreement or any Contract shall be held to be illegal or
unenfarceable, in whole or in part, under any enactment or rule of Law, such term or provision
or part shall to that extent be deemed not to form part of this Agreement or any Contract but
the validity and enforceability of the remainder of this Agreement or any Contract shall not be
affected.

Each undertaking in this Agreement or any Contract shall be construed as a separate
undertaking and if one or more of the undertakings contained therein is found to be
unenforceable or in any way an unreasonable restraint of trade the remaining undertakings
shall continue to bind the Parties.

GENERAL

No amendment, variation, waiver or other change to this Agreement or any Contract shall be
valid unless made in writing and signed by a duly authorised representative of each Party (and,
in the case of any Contract and where applicable, using the Change Control Procedure).

Except as otherwise expressly provided in this Agreement or by any Contract, the rights and
remedies available to either Party for breach of the same are cumulative and may be exercised
concurrently or separately, and the exercise of any one remedy shall not be deemed an election
of such remedy to the exclusion of other remedies provided for under this Agreement, the
applicable Contract, by Law or in equity.

The Parties acknowledge and agree that neither this Agreement nor any Contract shall
constitute, create or otherwise give effect to a joint venture, pooling arrangement or partnership
or similar arrangement between them. Nothing in this Agreement or in any Contract is intended
or shall be construed to create a relationship of agency between the Parties. Accordingly,
except as expressly authorised herein, neither Party shall have any authority to act or make
representations on behalf of the other Party, and nothing herein shall impose any liability on
either Party in respect of any liability incurred by the other Party to any third party.

This Agreement (together with any Contract) constitutes the entire agreement between the
Parties and supersedes and extinguishes all previous agreements, promises, assurances,
warranties, representations and understandings between them, whether written or oral relating
fo its subject matter. Each Party acknowledges that in entering into this Agreement or any
Contract, it does not rely on, and shall have no remedies in respect of, any statement,
representation, assurance or warranty (whether made innocently or negligently) that is not set
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50.5

51,

51.1

51.2

out in this Agreement (or, in the case of a Contract, this Agreement and the relevant Order
Faorm).

This Agreement may be executed in any number of counterparts, each of which when executed
shall constitute a duplicate original, but ail the counterparts shall together constitute the one
agreement.

GOVERNING LAW AND JURISDICTION

This Agreement and every Contract shall be governed by and construed in accordance with the
Law of England and Wales as it applies in Wales.

Subject to the provisions of clause 43 (Dispute Resolution), each Party irrevocably agrees to
submit to the exclusive jurisdiction of the Courts of England and Wales in relation to any claim,
dispute or difference concerning this Agreement or any Contract and any matter arising from or
in connection with the same, Either Party may apply to those Courts for mandatory, injunctive
or emergency relief and other relief as may be ancillary to a claim for such mandatory, injunctive

or emergency relief or necessary in order to found such a claim.

IN WITNESS whereof the Parties hereto have executed this Agreement the day and year first before

written.
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SIGNED by

a duly authorised representative
for and on behalf of
LOCAL PARTNERSHIPS LLP

Signed: &\Lu‘-@

Print Name: ... LT

Position: S L S

Date: 22 e M : Qro A <(

SIGNED by

a duly authorised representative
for and on behalf of ™
THE WELSH MINISTERS ‘l

X
Signed: = Tl L A,

Print Name: s(ﬁ\\ C‘()‘PS\\ \.'C&,
Position: Qdm{g\ﬂ.ﬂ:&ﬁ \ \'Xc\.&m (M\N(b\(

Date: /LVQ\D!( ..... \ %\E{
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ORDER FORM

[Note: Wording in square brackets/italics sets out matters which should be considered
when completing this order form and should be deleted from the final version before
use]

CONTRACT REFERENCE NUMBER:

FROM

Client: The Welsh Ministers

Service address:

Invoice address:

Client Representative: Name:
Position:
Phone:

E-mail:

Order number:

[To be quoted on all correspondence relating to this order]

Finance Reference [Insert appropriate finance desktop reference number allocated
Number: to the Coniract]
Order date:
TO
Local Partnerships: Local Partnerships LLP (partnership number OC346845)

For the attention of the | Name:
Local Partnerships’

Representative: Position:
Phone;
E-mail:

Address: 18 Smith Square,
London SW1P 3HZ

1. SERVICES REQUIREMENTS

(1.1) Services and deliverables required:
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{1.2) Services Commencement Date:

{1.3) Charges payable by Client and payment profile:

[To inciude details of rates and any agreed expenses policy]

(1.4} Completion date*

(" indicate if you require a Programme of Work to be provided.)

2. PERFORMANCE OF THE SERVICES

{2.1) Key Personnel to be involved in the provision of the Services:

(2.2) Location(s) at which the Services are to be provided:

{2.3) Contract monitoring arrangements:

{2.4) Management information and meetings:

3. CONFIDENTIAL INFORMATION

For the Client:
{3.1) The following information shall be deemed Confidential Information:

(3.2) Duration that the information shall be deemed Confidential Information:

For Local Partnerships:

(3.3) The following information shall be deemed Confidential Information:

(3.4) Duration that the information shall be deemed Confidential Information:
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4. DATA PROTECTION [DELETE AS APPLICABLE]

No Personal Data {as defined in the relevant legislation) is to be processed under the

Contract.

OR

(Where the Contract will involve the collection,

processing or other use of Personal Data you

will need to include further details in refation to that processing in order to comply with the
new data protection legisiation. Advice should be sought from your Departmental Knowledge
and Information Officer (DKIM) and/or your Information Asset Owner (I1AQ))

1
Description

Detail

i Legal basis for processing

[Discuss with your DKIM/AAO and insert
which of the legal basis set out in GDPR that
applies to the processing]

Subject matter of the processing

flnsert here a high level, short description of
what the processing is about]

Duration of the processing

{insert the slart date and end date for
processing data}

Location of processing

[Prior authorisation is needed from the Data
Protection Officer if data is to be processed
outside the EEA]

' The data must be processed within the
European Economic Area.

Nature of the processing

[insert the types of processing such as any
processing operation or activity, for example,
collection, recording, organisation,
structuring, storage, adaptation or alteration,
retrisval, consultation, use, disclosure by
transmission, dissemination or otherwise
making available, alignment or combination,

| restriction, erasure or destruction of dala
i (whether or not by automated means) etc.]

Purposes of the processing

{1t is imporiant to be as specific as possible
and ensure that you cover all intended
purposes

The purpose may include, for example,
employment  processing, a  statutory
obligation, recruitment assessment elc.]
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Type of Personal Data to be processed

finsert the lype of personal daia to be
processed, for example, name, address, e-
mail address, date of birth, NI number,
telephone number, pay, images, biometric
data]

Categories of data subjects

[Examples of Data Subject Categories are,
Staff (including volunteers, agents and
temporary workers), customers/Clients,
suppliers, patients, students/pupils,
members of the public, users of a particular
website elc.]

Plan for the return and/or destruction of
the data once the processing is complete
UNLESS requirement under union or
member state law to preserve that type of
data

[insert a description of how long the data will
be retained for, how it will need to be returned
or destroyed. You should consider whether
the supplier will need (and be able lo retain a
copy of the data for its own purposes after the
end of the contract). If it will not you should
specify that a written declaration from the
supplier will be required that the data has
been deleted.]

5. SPECIAL CONDITIONS

(Use this only where you have agreed with Local Parinerships any variations to the
Agreement in relation fo the relevant Contract including any additional requirements or
obligations that you want Local Partnerships to fulfil and which are not covered in the
Agreement in relation to the relevant Contract (and which have been agreed in advance with
Local Parinerships).

Note that it is advisable to seek legal advice when varying the Agreement in relafion to an
individual Contract.)

BY SIGNING AND RETURNING THIS ORDER FORM LOCAL PARTNERSHIPS AGREES to enter a
legally binding contract with the Client for the Services specified in this Order Form incorporating the
terms and conditions set out in the Agreement (as may be varied in accordance with paragraph 5 above)
with effect from the date of signature of the last of the Parties to sign this Order Form below.
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For and on behalf of Local Partnerships:

Name and title

Signature

Date

For and on behalf of the Client:

Name and title

Signature

Date
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SCHEDULE 2

FORM OF CHANGE CONTROL REQUEST
Date:
Title of change:
Originator of Change Control Request:
Date of request:
Details of change requested:
Reasons for change:

Implications of change (including changes to the Contract):
- Charges
- Other

Timetable:

Client Representative: Signed.........cceeevinins

Local Partnerships’ Representative:  Signed......................

Pack Page 99



Pack Page 100



By virtue of paragraph(s) ix of Standing Order 17.42

Document is Restricted
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Ag en d a Ite m 6 . 1 By virtue of paragraph(s) ix of Standing Order 17.42

Document is Restricted
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