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ARRANGEMENT STRUCTURE

This Arrangement consists of two parts:
Part 1 consists of 37 standard clauses
Part 2 consists of 10 Schedules

Note 1-The 37 standard clauses are generic for all sengarrangements.

There are two sets of Schedules, one for agreememgelation to the provision of
Acute Hospital Services and a separate set dealimgth the provision of Non
Acute Services.

Note 2See also Clause 37.12 (Counterparts).
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Index of areas covered by Schedules

(For each set of schedules attached to this SernAcengement, the following information should
be provided in this index)

List the HSE List the HSE Area(s) Preliminary Target Funding*
Region(s) Year 20

*These figures are indicative and remain subject téhe detailed provisions of the Service
Arrangement and each individual set of Schedules.



SERVICE ARRANGEMENT — PART 1

This SERVICE ARRANGEMENT is made on_® for a period commencing on® (the
“Commencement Dat® until 31 December 2018.

BETWEEN

1.

HEALTH SERVICE EXECUTIVE , Statutory Body, having its principal headquartats
Oak House, Lime Tree Avenue, Millennium Park, Na@s, Kildare, details in respect of
which are set out in Part A of Schedule 1 (Conf2etails), or any successor body, (the
“Executive);

AND

2. [NAME OF PROVIDER] , of [address] details in respect of which are set out in PadfB
Schedule 1 (Contact Details), (therdvider”).

BACKGROUND

(A) The Executive is required by statute to manage andelelor arrange to be delivered on its
behalf, health and personal social services. Téathl Acts (as defined below) empower the
Executive to enter into an arrangement with thevides to provide health and personal social
services.

(B) The Executive wishes to secure the provisiorthef Services (as defined below) and the
Provider wishes to provide such services.

© Now therefore the Executive and the Provideerimto this Arrangement for the provision of

Services to Service Users on the terms and condigpecified below, as hereinafter defined,
and in relation to the catchment area which magidimed.



THE PARTIES AGREE as follows:

1.

Definitions and Interpretation
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In this Arrangement:
“FOI Acts” has the meaning given in Clause 28.1;
“Additional Services' has the meaning as may be given in Clause 4.2;

“Additional Services Addenduni has the meaning as may be given in Schedule 3
(Service Delivery Specification);

“Arrangement” means this contract and the Schedules heretethieg with any
amendments thereto agreed in writing between thepa

“Authorised Persori has the meaning given in Clause 12.2;
“Board of the Provider’ means the board or other governing body of tlevier;

“Business Day means a day (other than a Saturday or a Sundawhich banks are
open for business in Ireland;

“C&AG” means the Comptroller and Auditor General;

“Catchment Areas” means areas as may be described in Schedule 3icgerv
Delivery Specification);

“Claiming party” has the meaning given in Clause 32.1;

“Clinical Indemnity Schemé” means the scheme relating to claims alleging oadi
malpractice or clinical negligence operated byStete Claims Agency;

“Code of Governancé means theFramework for the Corporate and Financial
Governance of the Health Service Execupvepared by the Executive pursuant to
Section 35 of the Health Act 2004;

“Codes of Practicé means the codes of practice for the provisiothef Services as

the same may be amended from time to time, andoéimgr guidance, circulars,

policies, directions, protocols, standards, anyudaent of a similar nature that has
issued or may be issued by the Executive and/oCttilel and Family Agency to the

Provider from time to time and any clinical guidangrovided by the professional
colleges; as may be included in Schedule 2 (QuéliBafety);

“Commencement Daté means the date on which this Arrangement comés in
effect;

“Contract Change Note (CCN) means the contract change note referred to in
Clause 37.10 (Variation) and as included in Screed0l (Change Control);

“DPA” refers to the Data Protection Acts 1988 and 2003;

“Duration of this Arrangement” means a period commencing on the
commencement date and continuing until the datecifgpe unless terminated



provided always that the details of the Schedukedl e agreed annually by the
parties;

“Employment Ceiling” has the meaning given in Schedule 9 (Staffing)

“EMR” refers to the Executive’'s Employment MonitoringtRrns;

“euro” or “EUR” means the currency unit of the participating MemBtates of the
European Union as defined in Recital (2) of Coul@gulation 974/98/EC on the

introduction of the euro;

“Financial Regulations means the financial regulations of the Executage the
same may be amended or varied from time to time;

“Financial Year” has the meaning given in Schedule 6 (Funding);
“First Notification Letter ” has the meaning given in Clause 14.1;

“First Performance Noticé€ means a notice given in accordance with Clause
14.1(d);

“Force Majeure” has the meaning given in Clause 32.1;

“Funding” has the meaning given in Clause 4 (Funding);

“Health Acts’ means the Health Acts 1947 to 2013 (as amended fime to time);
“HIPE” refers to the Executive’s Hospital Inpatient Emgisystem;

“HIQA " refers to the Health Information and Quality Aathy;

“HSE Group” means any of the voluntary hospitals and sucterogiroviders who
receive funding from the Executive pursuant toisec88 and/ or 39 of the Health
Act 2004 as the Executive may notify to the Providem time to time;

“ICT” means information and communication technology;

“IMR” has the meaning given in NHO Service ScheduleFénding), where
applicable’;

“Major Incident ” means an occurrence:
0] causing an unexpected surge in demand for énei&s or

(i) materially impacting on any aspect of the Segs (where, for the purposes
of this definition, “materially impacting” means amtcurrence causing an
unexpected surge in demand which results in araser of [ 5 % or greater]
in demand for the resources of the Provider)

which the Provider could not reasonably have faresar taken steps to avert, with
the direct result that the resources of the Pravioteterms of Provider Personnel,
stock and beds or otherwise) are insufficient tal daly with that occurrence at the
same time as providing the Services in full compd@with this Arrangement;

“Minister” means the Minister for Health;



The National Incident Management System (NIMSj a iconfidential highly secure
web based system. It is an end to end risk managetoel that allows Health
Enterprises to manage incidents throughout the@mtilifecycle. This includes:

* Reporting of incidents (including Serious RepblteEvents)

» Management of investigations

* Recording of investigation conclusions

» Recording of recommendations

* Tracking recommendations to closure

* Analysis of incident, investigation and recommanohs data and other
functionality.

National Incident Report Form (NIRF) is the form iath reflects all incident
questions required to be entered on the NIMS system

“Non-claiming party” has the meaning given in Clause 32 (Force Majeure

“Non-Complianc€ means a failure by the Provider to observe itsgations under
this Arrangement or a failure by the Provider tonpty with reasonable directions of
the Executive;

“NSP’ means the National Service Plan of the Executipproved by the Minister
pursuant to section 31 of the Health Act 2004 ftone to time;

“Office Working Hours” means 9.00a.m. to 5.00p.m.;

“Person Centred has the meaning outlined in HIQA’s national starus for “Safer
Better Healthcare”, as amended from time to time;

“Pre-contractual Statement has the meaning given in Clause 37.9 (Entire
Agreement);

“Provider Personnef means all officers, employees, volunteers, ageants
contractors employed, engaged, supplied or utilisgdthe Provider or by any
subcontractor or agent of the Provider for any psepwhatsoever including without
limitation for the purpose of providing or assistidirectly or indirectly the provision
of Services to Service Users;

“Public Procurement Law’ means Council Directive 2014/24/EU, co-ordinatihg t
procurement procedures for the award of public wockntracts, public supply
contracts and public service contracts, the EC {#lved Public Authorities' Contracts
Regulations), 2006, (S.I. 329 of 2006), Council dotive 2007/66/EC (and as
implemented by S.I. 130 of 2010) (where applicabtencerning the review
procedures in respect of the award of public catdtaand any other legislation in
relation to public procurement law having the foofelaw in Ireland from time to
time, any duties and obligations in relation to Ipulprocurement arising under
common law, decisions of the courts of law in Inelaand the General Court and the
Court of Justice of the European Union in relatiompublic procurement law, all the
guidelines issued by the Department of Finance, Bepartment of Public
Expenditure and Reform or other Government Departraathorised to issue public
procurement law guidance and all other duties aidations in relation to public
procurement, whether arising under European Uraan hational law or otherwise;

“Reorganisation or Restructuring” means:



(a) any reconstruction, reorganisation or change ircthestitution of the Provider
or its associated undertakings, including withamtithtion in the case of a
company, any variation in the share capital of ¢cbepany, a capitalisation
issue, rights issue, sub division, consolidatiomegtuction in the capital of the
company, compromise or arrangement sanctioned dycadlirt under section
201 of the Companies Act 1963;

(b) the acquisition of all or any part of the Providetindertaking by any other
person; or

(c) any merger, de-merger, amalgamation or sub-divisimwsoever effected,
relating to the Provider;

“Review Meeting$ means the meetings held pursuant to Clause 13.2;
“Review Processhas the meaning given in Clause 13.1;
“Second Notification Letter’ has the meaning given in Clause 14.2;

“Second Performance Notick means a notice given in accordance with Clause
14.2(d);

An incident, as defined by the HSE Safety Incident ManagerRelity is an event or
circumstance which could have, or did lead to wmded and/or unnecessary harm.
Incidents include adverse events which result imhaear misses which could have
resulted in harm, but did not cause harm, eithezthance or timely intervention; and
staff or service user complains which are assatiatgh harm. Incidents can be
clinical or non-clinical and include Incidents asisped with harm to:

* patients, service users, staff and visitors

* the attainment of HSE objectives

* ICT systems

» data security e.g. data protection breaches

« the environment

“Serious Reportable Event” means a serious, largely preventable patient safety
incident that should not occur if the available preventtimeasures have been
implemented by healthcare providers;

“Service$ means the services set out in Schedule 3 (SeBawery Specification)
and to be provided by the Provider in accordanck thie terms of this Arrangement;

“Service User§ means each person who is referred or presentetBrovider as part
of the provision of the Services;

“Standards for Governancé means such corporate governance standards as the
Executive may require Providers to comply withaasended from time to time;

State Claims Agency - Under the National Treasury Management Agency
(Amendment) Act, 2000 the management of personafyirand third party property
damage claims against the State and of the undgrlysks was delegated to the
National Treasury Management Agency (NTMA). Whenfgening these functions
the NTMA is known as the State Claims Agency.



1.2

State Indemnity - Indemnity is a protection against possible damagedoss,
typically a promise of payment should damage os loscur. In this document
reference to State indemnity can be taken to teféhe State indemnity set out in
legislation for personal injury (not clinically egked) and third party property damage.
Where State indemnity applies the State makes amitbnent to protect against
losses where the State was negligent. Negligencthempart of the State must be
proven.

State Indemnity Confirmation Statement —the State Indemnity Confirmation
statement briefly sets out the scope of State ImitgmThis document operates in
lieu of a certificate of insurance.

“Strategic Claim” means any claim, action, demand or proceedingeh(ea
“Claim™) other than a claim within the meaning of Sectibaf the National Treasury
Management Agency (Amendment) Act, 2000 againstRhovider, in respect of
which any of the following apply (as determinedtbg Executive):

(a) the Claim could result in the judicial interpretatiof a point of law or
legislation relevant to the Executive (includingt Imot limited to, the Health
Acts and any statutory instruments made thereunder)

(b) the Claim has the potential to have national poliigancial or other
implications;

(© the Claim may influence or direct future Executpadicy or guidelines;

(d) the Claim may or could have a material impact @ Fanding or Services
provided under this Arrangement; or

(e) the Claim is otherwise of strategic importanceh® Executive;
“Unapproved Services has the meaning given in Clause 4.3; and

“Year” means a calendar year frori danuary to 31 December, save that in the
first year of this Arrangement, it shall be theipérfrom the Commencement Date to
31* December.

In this Arrangement:

(@) references to Clauses, paragraphs and Schedulés &tauses, paragraphs
and Schedules to this Arrangement;

(b) references to acobmpany’ shall be construed so as to include any company,
corporation or other body corporate, wherever amgédver incorporated or
established;

(© references to apersoni’ shall be construed so as to include any individua
firm, company, government, state or agency of ¢estacal authority or
government body or any joint venture, associatiopastnership (whether or
not having separate legal personality);
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1.4

(d) a reference to any statute or statutory provisiballsbe construed as a
reference to the same as it may have been, or moay time to time be,
amended, modified or re-enacted;

(e) any reference to aday” or a “Business Da¥ shall mean a period of twenty-
four (24) hours running from midnight to midnightcept in Clause 33
(Notices) where it means a weekday (excluding arBay, Sunday or any
public or bank holiday);

() references to times are to times in Ireland;

(9) references to aionth” shall mean a calendar month;

(h) a reference to any other document referred to is #Arrangement is a
reference to that other document as amended, vanedated or
supplemented at any time;

)] any phrase introduced by the ternnsctfuding”, “include”, “in particular”
or other similar expression shall be construedllastiative and shall not
limit the sense or meaning of the words precediogé terms;

(), references to the singular include the plural and versa;

(K) references to the masculine include the feminirtbvéce versa; and

)] the Interpretation Act 2005 applies to this Arramgat in the same way as it
applies to an enactment.

All headings and titles are inserted for convengeanly. They are to be ignored in
the interpretation of this Arrangement.

In the event of any conflict between Part 1 of thisangement and the Schedules to
this Arrangement, Part 1 of this Arrangement spadlvail, unless explicitly stated
otherwise.

Appointment and Principles

2.1

2.2

2.3

The Executive hereby appoints the Provider to pi®vhe Services subject to the
terms and conditions of this Arrangement, and theviBer hereby accepts such
appointment. For the avoidance of doubt, the maegree that the Funding is payable
for the provision of the Services and the exterthefServices to be provided shall be
specified in Schedule 3 (Service Delivery Speciiarg.

The Provider hereby commits to support, implemeamt advance any such change
and modernisation of health and personal sociavices, as required by the

Executive, in line with Government policy over tbeurse of the Duration of this

Arrangement.

As a condition to the provision of the Funding andaccordance with the terms of
this Arrangement, the parties agree that in cagrygint their respective obligations
under this Arrangement, they shall endeavour, withe agreed Funding and without
prejudice to any statutory rights or obligationgted Executive, to:



(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)
(i)

()

(k)

develop and deliver the Services to a high qualitgd standard and in line
with national health strategy, including the impetation of “Healthy
Ireland - A Framework for Improved Health and Weillg 2013-2025";

seek to respond to the assessed needs of Servars dsd to improve
accessibility to the Services;

pursue, where possible, a collaborative approacth wiher voluntary,
community and statutory service providers and aigenc

pursue the development of processes that enabd tmmmunities and
Service Users to be involved in decision-makinghie planning and delivery
of the Services;

demonstrate their commitment to the principle afcamtability, as set out in
this Arrangement, in relation to the managemenpudflic funds and public
trust in terms of systems of controls, record kegpimonitoring and
evaluation;

comply with the Codes of Practice with a view tontauous quality
improvement;

recognise the importance of providing Person Cdntreeds-led services
which reflect best practice and are responsiveetoife Users;

recognise the need to provide the Services in effisient manner;

comply with the government decision in relation goocurement which
mandates “Heath” to act a one voice to the markat] recognise and
cooperate with the Executive’s Shared Servicebigregard;

protect, recognise and acknowledge any proprietaeyest of the Executive,
the State or any other statutory body in all propevhether real or personal,
used in relation to or in connection with the Seeg; and

maintain the best standards of business ethigxctode taking all reasonable
steps to prevent their employees or agents fromngakeceiving, providing

or offering gifts of any kind as an inducement eward for doing or

forbearing to do, or for having done or forbornaltg any action in relation
to this Arrangement or for showing or forbearingskmw favour or disfavour
to any person in relation to this Arrangement or fbhe purpose of

influencing individuals, firms or bodies corporate act contrary to both

parties’ interests.



2.4

2.5

Notwithstanding any other provision of this Arranggnt, the parties agree that the
requirements, requests and obligations arising ftlois1 Arrangement are limited to

and applicable only in respect of the Services Fmuding provided pursuant to this
Arrangement.

The Executive reserves all of its statutory powdisgretion and rights in respect of
the management and delivery of health and persmudhl services and may carry out
strategic reviews of the provision of such serviéesn time to time. For the
avoidance of doubt and except as specifically abnmeavriting from time to time in
accordance with the Schedules to this Arrangem#rm, Executive makes no
commitment, provides no warranty, representatioiguarantee to the Provider as to:

(@) the nature, continuation or amount (if any) of s&® to be provided under
this Arrangement; nor

(b) the proportion or mix of services which may be igggh from time to time;
nor

(© the number of providers which may be engaged fiame to time to provide
services to the Executive; nor

(d) the continued retention of the Provider as a pm@vir the provision of
services to the Executive;

and no expectation or continuity of provision ofvsees for the Executive or entry
into of any future arrangement with the Executive dommitted, guaranteed,
represented or warranted.

3. Roles and Responsibilities

3.1

Duties of the Executive

(@) Subject to the Executive's statutory responsib#itiand obligations, with
respect to the provision of the Services generalig to the Executive’'s
responsibilities in relation to public funds, anavimg regard to the level of
funding made available to it by the Exchequer, Executive will agree the
allocation of funding to be made available to thieviRler in respect of the
delivery of the Services in accordance with the NSP

(b) Subject to the Executive’s statutory responsikgitiand obligations, with
respect to the relationship of the Executive whk Provider, and having
regard to the Executive’s responsibilities in rielatto public funds and the
provisions of this Arrangement, the Executive shall

® endeavour to contract and deal with the Providealbtimes in
accordance with the Code of Governance of the Hixegu

(i) respect the independent identity and operationsdnaumy of the
Provider in the provision of the Services undes tArrangement
(subject to the rights and obligations containethia Arrangement);

(iii) where the Executive, in its sole discretion, coasdt appropriate,
take such steps as the Executive thinks fit tasafise Provider in its
compliance with all applicable legal obligationsedtly related to the
provision of the Services, but for the avoidance doiubt, the

10



3.2

(iv)

(v)

Provider acknowledges that the Executive shallanmay be liable
under this Arrangement or otherwise for the failoféhe Provider to
comply with its legal obligations, compliance witkhich shall
remain solely and entirely the responsibility of #rovider;

subject to any obligations of confidentiality (inding obligations in
respect of the “in camera” rule) imposed on thedbkee, provide
the Provider with any information that the Execetivas, which is
necessary for the performance by the Provider ofolbligations
under this Arrangement; and

put in place an agreed payments arrangement inecespf the
Funding to be made available under this Arrangement

Duties of the Provider

(a) General

(i)

(ii)

The Provider shall provide the Services in accardawith the

specifications outlined in Schedule 3 (Service Bl

Specification), the Codes of Practice as outlinedSchedule 2
(Quality and Safety), and with such instructionsras/ be issued by
the Executive in writing from time to time throughdhe Duration of
this Arrangement.

The Provider acknowledges that the Executive valirélying on the
Provider's knowledge, experience, expertise andpatence in the
Provider's performance of its obligations understiirrangement,
and on the accuracy of all statements, reportetorns made by the
Provider in connection with its obligations pursuato this
Arrangement.

(b) Provision of the Services

The Provider shall, within the limits of the fundirpayable set out in
Schedule 6 (Funding):

(i)

(ii)

(iif)

(iv)

v)

make available and provide access to the Serviseset out in
Schedule 3 (Service Delivery Specification) for teration of this
Arrangement;

develop and deliver services consistent with thedkdkve’'s NSP and
corporate plan as may be prepared by the Executive;

make available to each Service User those Servibas are
consistent with the individual needs of that Se¥vidser having
regard to resources and the Services;

carry out faithfully and diligently all duties amesponsibilities which
may be required to ensure the provision of the iSesvin a timely
and efficient manner, to a standard which is inre#ipects to the
reasonable satisfaction of the Executive;

comply with the Executive’s policies and objectiva&s outlined in
the NSP;

11



(c)

(vi)

(vii)

comply with the relevant policies, objectives aricections of the
Minister as may be issued from time to time; and

respect the individuality of the Service User ahd principle of
promotion of the well-being of each Service Useadtordance with
Clause 7 of this Arrangement.

Other Obligations of the Provider

The Provider shall:

(i)

(ii)

(iif)

(iv)

v)

(vi)

(vii)

(vii)

(ix)

(x)

endeavour to contract and deal with the Executivallatimes in
accordance with the Code of Governance of the Eixegu

act to the best of its skill and ability and in@petent and efficient
manner so as to give to the Executive the full eordplete benefit of
the Provider's knowledge, experience, expertise @rdpetence in
providing the Services;

comply with all applicable laws and regulations dahd procedures
and requirements of any relevant governmental Iso@ieluding, in
relation to the premises from which the Providererages, all
planning and building regulations), and any safety security
requirements of the Executive notified to the Pdevifrom time to
time, in providing the Services (including, witholimnitation, any
statutory safety requirements in force for the timeéng) and procure
that the same are complied with in all respectsabbyProvider
Personnel;

comply with the requirements of the National Tregddanagement
Agency (Amendment Act) 2000 and subsequent ordetgrins of
incident reporting, risk management and claims mganegent.

comply with the requirements of the HSE Safety deait
Management Policy 2014.

Use the National Incident Mangement System (NIMS)h& primary
ICT system to report and manage incidents.

adopt and comply with the Standards for Governamcefurnish the
Executive with a statement confirming compliancethwithe
Standards for Governance in such form and at suehvals as the
Executive may request;

not employ any person who has availed of any puddictor exit
scheme, including but not limited to the voluntageyly retirement or
voluntary redundancy schemes;

not pay nor subsidise salaries, expenses or otrguisites which
exceed those normally paid within the public sectocluding, but
not limited to, bonus payments and benefits in kind

comply in full with all elements of Department oke&lth Circular
11/2013 as may be updated, amended or replacedtiimmento time
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(xi)

(xii)

(xii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

and all requirements of Government pay policy ag b&notified to
the Provider from time to time;

obtain and maintain all licences, permits and pgsioins necessary
to provide the Services in accordance with appleadaws and

regulations and shall notify the Executive immegliatin the event

that such licences, permits and permissions areobtdined or

maintained;

respect and comply with the statutory role and llagry and public
accountability responsibilities of the Executivedaother relevant
statutory bodies and at all times co-operate fwilty the Executive,
any committees of the Board of the Executive ahdthker statutory
bodies in this regard;

comply with all requirements of the Financial Regidns in respect
of the sourcing of suppliers for works and relasedvice contracts
which are funded more than fifty percent (50%) iy Executive;

comply with the provisions of Part 3 of the DisépiAct 2005;

comply with the provisions of Department of Finar@ecular No.
3/2011 (Control of Secured Borrowings by Generat€éoment) and
General Government Secured Borrowings Order 2011N8. 40 of
2011);

comply, if applicable, with the provisions of SNo. 359 of 2008:
European Communities (Vehicle Drivers CertificatePoofessional
Competence) (No. 2) Regulations 2008;

immediately or as soon as practicable notify thedtxive in writing
of the occurrence of any significant matters whiohy affect the
delivery, provision or level of the Services. Iretbase of a serious
incident which is categorised as a Serious Replert&lvent, the
Chief Executive Officer or equivalent should imrregely notify the
Executive, the State Claims Agency and HIQA orMental Health
Commission.

inform the Executive of any changes to its officaxgy. Treasurer,
Chairperson, Directors or Secretary and informERkecutive of any
change of Auditors;

inform the Executive in advance of any Reorganisatior

Restructuring of, or affecting, the Provider andrpptly answer, in
writing, any queries from the Executive in relatitmthe effect, if
any, such Reorganisation or Restructuring may loavthe Services,
the costs of the Services, the Funding and/or theermance of the
Provider;

upon request, make available to the Executive sopieany policy,
procedure or protocol which the Provider implemerasd shall
promptly notify the Executive of any material chaagto those
documents;

13



4.

Funding

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxvii)

(xxviii)

(xxix)

(xxx)

(xxxi)

comply with the provisions of the Health Acts andy degislation
regarding eligibility and any further relevant Islgition passed after
the date of this Arrangement;

have in place an ethics committee or other appaitgoprocess;

act (and ensure that persons providing Serviceissdmehalf act) in
accordance with its fiduciary duties where a fidugirelationship
exists between the Provider and a Service Useriraratcordance
with the Codes of Practice and any relevant guiddssued by the
Department of Health, the Department of Childrerd arouth

Affairs, the Child and Family Agency and/ or theeEutive from

time to time;

keep itself fully appraised and compliant with adif its
responsibilities under the Fire Services Act 19&1 garticular
Section 18) and the Safety Health and Welfare atiat 2005;

procure and maintain insurance in accordance witduge 15 and
Schedule 7 (Insurance) or have appropriate Std&mnity in place;;

comply with the Health Acts and regulations or dilens made
thereunder concerning charges to be made and asgtidins of the
Executive in this respect, as appropriate;

comply with relevant legislation applicable to dhtable
organisations; and

in the event of any member of the Provider Persoimaing
behaved illegally, wrongfully, inappropriately on breach of the
relevant policies and procedures of the Provideetindr by act or
omission, in respect of a Service User or the Emvibecoming
aware of any allegation or complaint that any sgpeison has
behaved in such a manner in respect of a Servies, Wake all
necessary actions in respect of such persons toreersafety and
protection of the Service User and Service Usengigdly and report
the matter to the Executive and all relevant adutilesr

Comply with the provisions of the Official Languagact 2003 and
regulations (S.I. No. 391 of 2008) of that Act.

Comply in full with the provisions of the Departmieaf Public
Expenditure and Reform Circular 13/2014 Managemeitand
Accountability for Grants from Exchequer Funds, hsuas the
“Statement of Principles for Grantees”.

Support and cooperate with the role of the HSE'dependent
confidential recipient.

4.1 Subject to the terms and conditions of this Arranget and the Provider having at all
times a current valid tax clearance certificatedpy of which must be furnished to
the Executive upon request), the funds to be pgithb Executive to the Provider
inclusive of all duties, taxes, expenses and atbets associated with or incurred in
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4.2

4.3

4.4

4.5

4.6

the provision of the Services shall not exceedahmunt specified in Schedule 6
(Funding), which amount shall be payable to an astoominated by the Provider as
set out in Schedule 6 (Funding).

If the Executive and the Provider agree in advdahaeany additional services are to
be provided by the Provider under the terms andestlto the conditions of this
Arrangement, the amount and timing of any paymgrd(® in respect of and the
specification(s) for such additional service(s)e(th\dditional Services) shall be
agreed in writing between the Provider and the Htiee prior to the commencement
of provision of those services as described in Galee 3 (Service Delivery
Specification). Once funding has been agreedspee of any Additional Services,
that funding shall be treated as part of the Funpdior the purposes of this
Arrangement, and the Additional Services shallrbated as part of the Services for
the purposes of this Arrangement. The Additioraiviges shall be agreed through
the change control process in Schedule 10 (Changé&dl).

The Funding is payable for the provision of theviées only. Any other services
provided by the Provider that have not been autkdrin advance in writing by the
Executive shall be outside the scope of this Areamgnt (Unapproved Serviced)
and the costs of the Unapproved Services and sloresibilities, obligations and
liabilities relating to or arising in connectionttvithe Unapproved Services shall be
the sole responsibility of the Provider.

Without prejudice to the right of the Executiveitgtruct the Provider to collect, on
behalf of the Executive, charges pursuant to thalthié\cts (and remit the proceeds
thereof to the Executive), the Provider shall mplermitted to charge fees to Service
Users unless provided for elsewhere by law withbatprior written consent of the
Executive and the rates of any such fees shaletermined by the Executive and the
Provider.

The Executive may require the Provider to remit &8s collected by the Provider
(in accordance with Clause 4.4) to the Executivel, far the avoidance of doubt, the
Executive shall be entitled to invoke the provisiaf Clause 6 (Set-off) in respect of
any sums owing to it.

The Provider will immediately notify the Executiaad will ensure that all necessary
notifications and actions are undertaken in thenetleat fraud or misappropriation is
suspected or if the Provider becomes aware of mistances suggesting fraud or
misappropriation within the Provider, in respectiud Services or arising out of this
Arrangement. This shall include the notificationthe Provider of the matter to An

Garda Siochéna and the provision by the ProvideheoExecutive of copies of all

statements made. The Provider shall cooperateanmitdirections of the Executive in

this regard.

Capital Funding

5.1

52

The funds to be paid by the Executive to the Prvablely for the purpose of capital
expenditure shall be managed under a separate sgrotleat is, the Executive’'s
Capital Programme, and do not form part of thissAgement.

The Provider shall not proceed with any capital eexfiture or project involving
capital expenditure that will or may require furglifof a revenue nature or
otherwise) to be provided at any time by the Exgeutvithout the express prior
written consent of the Executive pursuant to thisasAgement.
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Set-off

The Provider expressly agrees that the Executa@ng given not less than 14 days’ written
notice to the Provider, shall be entitled to witlthand set off monies owing to the Provider
in accordance with this Arrangement in the eventtarthe extent that the Provider owes any
monies, damages, costs or expenses to the Exeasdtigeresult of or in connection with the
Provider’s performance or failure to perform itdightions under this Arrangement.

Service User Centred Care

7.1 The organisation, design and delivery of the Sessishall be Person Centred with
primary focus on the health and wellbeing of Sex\isers and their families.

7.2 The Provider will provide the Services to Serviceet$ without discrimination on
account of gender, civil status, family status,,agee, religion, disability, sexual
orientation or membership of the traveller commynit

7.3 All Service Users shall be treated by the Providguitably. The co-existence of
public and private practice within the public systshall not undermine the principle
of equitable access.

7.4 The Provider shall be required to demonstrate & féyel of consultation with
Service Users, their advocates and families in dbeelopment of new services,
strategic planning and evaluation of existing smwi The Provider shall provide
verifiable evidence throughout the Duration of thfsrangement that such
consultation and resulting actions have been uakient

7.5 The Executive and the Provider are committed tdegtong Service Users, whose
safety is of paramount importance. The Providetl simsure that Service Users are
aware of the right to be free from abuse (mentaysizal, emotional, sexual and
financial). The Provider shall also establish amgintain a formal protection from
abuse policy and complaints procedure that is adulesto all Service Users, their
advocates and carers.

7.6 The Provider will establish and maintain approgriadystems, controls and
procedures in respect of the private property ofiSe Users which is in accordance
with best practice and all applicable law.

7.7 The Provider will ensure that it keeps full and gbste records in respect of Service
Users and, where a Service User is unable to maniafieer affairs due to mental or
other incapacity, in respect of persons authorisextt on behalf of the Service User.

Procurement and Value for Money Initiatives

8.1 The Provider will undertake the procurement of vggorkupplies and services in
relation to this Arrangement (whether alone or allaboration with one or more
other entities) in compliance with the fundameptahciples of procurement, namely,
transparency, equality of treatment, non-discriamaand proportionality, and shall
generally adopt best practices in terms of procerdgrimcluding, where applicable, in
accordance with Public Procurement Law. The Prvishall obtain the prior
consent of the Executive to undertake such procemnenf the procurement is to be
part of a joint arrangement.

8.2 The Provider hereby indemnifies and holds harmiesd$Executive against any costs,
expenses or damages arising out of any claim, déraaproceedings made against
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the Provider and/or the Executive in respect of amard of supplies, services or
works made pursuant to or in connection with thissAgement. The Provider shall
reimburse the Executive within three (3) monthshaf receipt of an invoice by the
Provider for all costs, expenses or damages indumgethe Executive in preparing
and defending any claim, demand or proceedings ritadespect of this Clause 8.
The Provider shall co-operate, liaise and keepBkecutive informed of any claim
demand or proceedings made in respect of this €laus

8.3 The Executive hereby indemnifies and holds harmles$rovider against any costs,
expenses or damages arising out of any claim, déraaproceedings made against
the Provider in respect of the process of awaramyf supplies, services or works
contracts awarded by the Executive and availedyahb Provider pursuant to or in
connection with this Arrangement.

8.4 The Executive is statutorily required to be accabl# for expenditure on health and
personal social services and the Provider ackn@elkedhat value for money in
service delivery must be ensured.

8.5 The Provider will use its best endeavours to dradiver and report value for money
in its use of the Funding and in the delivery ofV@#s in a manner that maximises
effectiveness and outcomes in the use of publicddduand will co-operate and
collaborate with the Executive in the achievemédntatue for money.

8.6 In collaborating with the Executive in achievingua for money the Provider will
comply with applicable procurement initiatives betExecutive (as determined by
the Executive). To the extent applicable or appater the Executive will be entitled
to avail of the Provider’s procurement initiativesving regard to this Arrangement.

8.7 The Executive may direct the Provider to procure behalf of the Executive, such
additional services or supplies as may be notifigdthe Executive in advance in
writing to the Provider and that such additionalvi®s or supplies may be for the
benefit of the Executive or any member of the HSEBUp. In this regard the
Provider undertakes to do all such things as maydxessary to give effect to
procuring such supplies/service for the benefithef Executive or a member of the
HSE Group.

8.8 Without prejudice to Clause 4, the Executive majlofving consideration of the
likely impact on the Services, offset savings aisded with value for money
initiatives against the Funding and only the redusem shall be payable as Funding
by the Executive.

ICT

In recognition of the Executive’'s obligations undeglevant circulars issued by the
Department of Finance and/or the Department of iPuBkpenditure and Reform, the
Provider shall obtain prior sanction from the Exeaufor its annual expenditure on ICT and
for all its ICT related projects. The Provider lbludtain formal written approval from the
Executive’s ICT Programme Office in advance of preenent competitions being initiated
for all ICT equipment, software and related serviceThe Provider shall not enter into
procurement commitments in respect of any ICT egeipt, systems or related I.T.
consultancy services unless and until the propesgenditure has been approved by the
Executive’s ICT Programme Office.
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10. Information Requirements
10.1 Requests for Information

The Provider acknowledges that it is obliged to plynwith a written request from
the Executive for any information that the Execetigonsiders material to the
provision of the Services. The Executive shall #gdo any written request under
this Clause 10.1 the information required and #eson for the request. All such
requests will have due regard to Data Protectianuslined in Clause 29.

10.2 Schedule 5 (Information requirements)

The Provider will comply with the obligations satitdn Schedule 5 (Information
Requirements).

10.3 Integrated Management Report

(a) The Provider will comply with the obligations seutoin Schedule 6
(Funding) including IMR, where applicable.

(b) In addition to its obligations under Clause 10.3{@}the event that issues are
anticipated or arise, which result in the Provideceeding the approved
Funding for the Financial Year, the Provider shalihe earliest possible time
notify the Executive in writing of such issues. ighwritten notice must
include the Provider's proposals as to how it wilnage the issues to ensure
that the Services are provided within the Fundipghe end of the Financial
Year.

10.4 Audit and Information
The Provider shall;

)] develop an internal audit function which shall céynwith the
following principles:

(A) the internal audit function should have a formakrbér
which has been approved by the Board of the Provide

(B) the internal audit function should be conducted himit
professional guidelines for internal auditing aimdhcial and
management accounting;

(© the head of the internal audit function should reprectly
to the Audit Committee of the Board of the Provjder

(D) the internal audit function should evaluate andrimp in a
systematic and disciplined manner, the effectiverdsrisk
management, control and governance processes in the
Provider;

(E) the internal audit function should have the neagsshills,
including skills to deal with non-financial aspects

(3] the internal audit function should liaise with te&ternal
auditors of the Provider frequently;
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(ii)

(iif)

(iv)

(v)

(vi)

(vii)

(vii)

(ix)

(x)

(G) in planning, executing and reporting its work, tihésrnal
audit function should ensure that proper accouaken of
value-for-money;

notify the Executive immediately of any matter ohcern identified
by the internal audit function and inform the Exia of how the
Provider plans to deal with the matter;

evaluate the effectiveness, efficiency and valmemoney of the
provision of its Services on a regular basis;

keep detailed records in respect of its performanfdés obligations
under this Arrangement and at the Executive’s regshall make
such records available for inspection or shall jgewcopies to the
Executive;

maintain annual audited accounts for each finary@al and provide
copies of such accounts within four (4) monthshairt adoption to
the Executive and, on request, to the C&AG;

provide the Executive with a copy of the managenhetter received
from the Provider's external auditors;

notify the Executive immediately of any matter ohcern notified to
the Provider by the Provider's external auditor;

ensure that the annual accounts are audited eotth&n nine months
after the end of the relevant financial year by easpn who, is
gualified to be appointed as an auditor pursua@ection 187 of the
Companies Act 1963;

publish the annual audited accounts for each fiaary@ar on the
website of the Provider (or in such other manneagreed with the
Executive);

ensure that the published annual audited accoumtply in all

respects with the disclosure requirements in rdéspiethe Funding
set out in the Department of Public Expenditure BRetorm Circular
13/2014 Management of and Accountability for Graritem

Exchequer Funds (including any interpretationslarifications of
such requirements issued by the Department of E@mddepartment
of Public Expenditure and Reform, Department of ltheand/or the
Executive); and as set out in that circular tha #mnual audited
accounts include the information outlined below respect of
Funding and expenditure related thereto (as distirmm other
funding or monies received by the Provider durimg Einancial Year
) and from all other State bodies (for the purpasiethis clause, a
“Grant”):

a) Name of Grantor
The name of the grantor, specifying the exact titlde used in the

report (e.g. Department of Environment, Community L&cal
Government, Health Service Executive etc.). Whiseegrant making
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agency is not a Government Department e.g. Pdbalsponsoring
Government Department must also be recorded.

(b) Name of Grant
The actual name of the grant programme e.g. RuratekV
Development Programme.

(c) Purpose of Grant

The purpose for which the funds are applied under following
headings:

- Pay and general administration

- Service provision / charitable activity

- specified others, including such expenditure ab/erising,
consultancy

(d) Accounting for Grants

(i) The amount and term of the total grant awarded:;

(i) The amount of the grant taken to income in terent financial
statements;

(i) Where (ii) above differs from the cash reasivin the relevant
financial period, a table showing:

(a) The grant taken to income in the period

(b) The cash received in the period, and

(c) Any grant amounts deferred or due at the pesiudl

(xi) ensure that the published annual audited accoaeptrately identify:

(A) fundraising, and the proceeds thereof, received thy
Provider; and

(B) monies generated from commercial or other actwigéthe
Provider, and specifying such activities.

(xii)  submit an annual report and additional financidrimation to the
Executive in accordance with Schedules 4 and 5;

(xiii)  furnish an annual certificate from the Providensligors confirming
that the accounts have been prepared and auditztordance with
GAAP and relevant legal and regulatory requirements

(xiv)  submit an annual compliance statement to the Execptior to 31
May of each year (or such other date as the Exeruatay notify to
the Provider) setting out its compliance with thtarlards for
Governance in respect of the preceding calendar yeaccordance
with Clause 16.7; and

(xv)  include a certification in the annual report camiing the Provider's
compliance with the Standards for Governance.

10.5 Employment Monitoring Return

The Provider will comply with the obligations insgect of the EMR and those
requirements set out in Schedule 9 (Staffing).
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10.6  Other Information Obligations

10.7

(@)

(b)

(c)

(d)

(€)

(f)

The Executive acknowledges the value of informasibaring and exchange
amongst different providers. The Provider agreesptovide relevant
information relating to Services to other providéssbject to the DPA).

The Provider will collaborate with the Executiveiia monitoring and audit
relationships and in performing the Executive’'sigditions to third parties
(including HIQA, the C&AG, etc).

The Provider will provide information to appropgaand authorised sources
(for example, , the State Claims Agency NationataRaicide Register,
Disability Database, HIPHata, The Provider will also provide the Executive
with a copy of the information supplied to suchrees.

Subject to Clause 10.1 the Provider will complyhwiéll requests by the
Executive and by any committees of the Board of Eecutive to supply
information and such requests may include withauitdtion information

required by reason of, or relating to or arising @i

i Parliamentary Questions;

ii. Freedom of Information Requests;

iii. Responses to complaints from Service Users andiarcates; or

iv. the compilation of statistical data in relation tiee Services or
Service Users.

The provisions of this Clause 10 shall continueapply for the appropriate
retention periods specified by law or in such pelicas may be specified by
the Executive to the Provider notwithstanding tlemination of this
Arrangement for any reason and notwithstanding ¢bmpletion of the
performance of the Provider’s obligations hereunder

The retention periods referred to in Clause 10.6{eall include such
extended periods for vulnerable persons as arereefor compliance with
the DPA.

Failure to Provide Information

The Provider acknowledges that:

(@)

(b)

in order to achieve accurate forecasting, actimignitoring and prompt and
accurate funding and governance of health and palsocial services, there
needs to be timely, regular exchange of detailedl asturate information;
and

it is obliged to properly account for the expenditof Funding provided by
the Executive.

Accordingly, if any information required pursuantdtatute or the provisions of this
Arrangement is withheld by the Provider without fwor written consent of the
Executive, the Executive may (in its sole and altsoldiscretion and without
prejudice to its other rights pursuant to this Agament or otherwise), having given
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11.

12.

13.

not less than 14 days’ written notice to the Pregjidvithhold payment of any part of
the Funding until such time as the required infdromais supplied.

Monitoring, Review and Evaluation

11.1 The Executive shall monitor the standard of peréomoe of Services in accordance
with the standards envisaged by Clause 3.2 (Dutfethe Provider), Schedule 4
(Performance Monitoring (Key Performance Indicatordhe Standards for
Governance and any other corporate governance reaggmts specified by the
Executive andby generally accepted best practice and by referetuc the
Performance Monitoring Framework.

11.2 The Provider shall maintain systems, procedurescanttols which reflect the best
practices of accountability in expending publicdanand will fully co-operate with
the Executive in any reviews of such practices ireguby the Executive.

11.3 The Executivewill provide guidance regarding requirements fotabkshing a
Performance Monitoring Framework. The frameworldl wassist both parties in
providing a comprehensive set of performance measemts.

Access Rights

12.1 The Executive shall be entitled to inspect andewvihe performance and provision
of the Services by the Provider and may arrangeafoindependent party to inspect
and review the same throughout the Duration ofAlnfangement.

12.2  Any person duly authorised by the ExecutivAuthorised Persorf) may visit the
Provider's premises on reasonable written noticecaory out an audit and/or
inspection of the provision of the Services andfmy request the provision of
documentation or copy documentation by the Provideéhe Executive. Such audits,
inspections and requests for documentation shellidie, inter alia, the inspection,
monitoring, review and assessment of the Provider&mises, facilities, Provider
Personnel, records, equipment, procedures andde¢mrcluding without limitation,
Provider Personnel records and information andrdscon the Service Users). The
Provider shall give all such assistance and pro&ibsuch facilities as the Authorised
Person may reasonably require for such audit @eictson.

12.3 In the event of any identified or suspected goveceaor performance issue affecting
the Provider, the Services, the costs of the Sesvar the Funding, the Executive
may in its absolute discretion appoint an individiaa such period as the Executive
may determine to assist and provide guidance toBbard of the Provider to
facilitate the prompt resolution of any such goagre or performance issue in a
manner satisfactory to the Executive. The Provisleall provide any individual
appointed pursuant to this Clause 12.3 with suckesgand assistance as he/she may
specify in performing his/her functions under t@isuse 12.3.

Review Process
13.1 The Provider shall cooperate in a monitoring andere process (the Review
Proces$) to support and monitor the implementation, rewviend evaluation of this

Arrangement.

13.2 Review meetings shall take place between the Execand the Provider (which will
be represented by the “Main contact person” sptiin Part B of Schedule 1
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13.3

13.4

135

(Contact Details), or another appropriate persacpiing to the review frequency
detailed within Schedule 4 (Performance Monitoring)

The provisions of the Schedules to this Arrangemantl the performance of the
Services and implementation of this Arrangementl $lereviewed at each Review
Meeting. In particular, the following shall be sigered (without limitation):

(@)
(b)
(c)
(d)

(e)

(f)
()

(h)

(i)

()

(k)

()

(m)

(n)

(0)

Financial reports and issues arising.
Human resources and staffing issues.
Activity data — summary of Services provided.

The objectives and actions taken by the Providedelover the Services as
specified in this Arrangement.

Review of agreed performance indicators and outsorag set out in
Schedule 3 (Service Delivery Specification).

Whether the needs of Service Users are being met.

Compliance with Services specifications (includi@pdes of Practice,
Schedule 2 (Quality & Safety), etc.)

Evaluation of information provided pursuant to Glesi 10 and 11.

Any matters notified in writing to the Executive rpuant to Clause
3.2(c)(xvii) (matters which may affect the deliveprovision or level of the
Services).

Any matters notified in writing to the Executiverpuant to Clause 10.3(b)
(any issues that are anticipated to result in theviBler exceeding the
Funding for the Financial Year).

Any matters notified in writing to the Executive rpuant to Clause 16.5
(issues of concern in relation to governance).

Any reports received by the Executive pursuant lau€e 23.6 (areas of
concern, or serious untoward incidents) of thissAgement.

The value of any supplies, services or works cotdrawarded by the
Executive and availed of by the Provider pursuanortin connection with
this Arrangement.

Other issues appropriate to the efficient, effectnd safe operation of the
Services.

Compliance by the Provider with the Standards fov&Bnance.

The Provider shall comply with all requirementstioé Executive in reviewing the

performance and provision of the Services and seghirements may be set out in
Schedule 4 (Performance Monitoring) and revisedamended in writing by the

Executive from time to time.

With the exception of requirements specified by tEeecutive in Schedule 4
(Performance Monitoring), any amendment to the 8gles to this Arrangement
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shall be agreed in writing between the Executivd #me Provider and shall be
evidenced by completion of a CCN as included withahedule 10 (Change Control).

14. Performance Issues

14.1 First Performance Notice

(@)

(b)

(c)

(d)

Without prejudice to any other rights the Executimay have under this
Arrangement, if, as a result of information receliver inspection undertaken
or following a Review Meeting or otherwise, the Entve is of the opinion
that there may be a potential Non-Compliance thecktive may give notice
in writing to the Provider (with a copy of that re& provided to the Board of
the Provider) that it is minded to issue a Firgfétenance Notice (theFirst
Notification Letter”) specifying:

)] the principal reasons why the Executive has a redse concern that
the Provider is in potential Non-Compliance;

(i) the respects in which the Executive considers travifer is in
potential Non-Compliance;

(iii) the decision making process which the Executivd fallow in
determining whether to issue a First PerformancecBgursuant to
this Clause 14.1, which decision making processetsout in more
detail in Clauses 14.1(b) to 14.1(d) below;

(iv) such steps as the Executive may deem necessattyefétrovider to
take to address the potential Non-Compliance tostiesfaction of
the Executive and the time frame for such compgaincthe event
that a First Performance Notice is issued; and

(V) any steps which the Executive may take or may redghie Provider
to take, whether under Clause 14.3 or otherwisé¢henevent that a
First Performance Notice does issue.

The Provider will have 14 days (or such other sdraot longer period as the
Executive may specify) from the date of the Firstification Letter to make
written representations to the Executive in respleeteof and/or to address
the matters specified in the First Notification teet

The Executive shall consider the representatioosived from the Provider
and may (in its absolute discretion) meet with Brevider to discuss the
matter.

Following expiry of the period provided for in Ckai 14.1(b) and having
considered the Provider's representations (if ating Executive shall make a
determination as follows:

0] if the Executive determines that the Provider i¢ mo Non-
Compliance it shall so inform the Provider in wrgj or

(i) if the Executive determines that there has beerom-Gbmpliance
but this has been addressed to the Executive’'sfaetion then the
Executive reserves the right to issue a First Pexdnce Notice in
the terms set out in Clause 14.1(e) below; or
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(e)

(iii) if the Executive determines that the Provider isNon-Compliance
and that Non-Compliance has not been addressdut tBxecutive’s
satisfaction, it may issue a First Performance déotin the terms set
out in Clause 14.1(e) below.

The First Performance Notice shall specify:

)] the determination of the Executive;

(i) the reasons for the Executive’s determination;

(iii) the steps the Executive requires the Provider ke ta address the
Non-Compliance to the satisfaction of the Executivel the period
within which they should be taken; and

(iv) the steps which the Executive is to take or reguthe Provider to

take whether under Clause 14.3 or otherwise faagériod or other
relevant details in respect of same, as appropriate

14.2 Second Performance Notice

(@)

Without prejudice to any other rights the Executimay have under this
Arrangement, if, as a result of information receliver inspection undertaken
or following a Review Meeting or otherwise the Extdee is of the opinion
that:

0] the Provider may not have complied with the Firsrf@fmance
Notice within the period specified in the notice; o

(i) there may have been a further or continuing ingé)cof Non-
Compliance by the Provider;

the Executive may give notice in writing to the Bibaf the Provider (the

“Second Notification Lettef’) that it is minded to issue a Second
Performance Notice (whether or not arising fromuéssraised in the First
Performance Notice) specifying:

(iii) the principal reasons why the Executive has a redde concern in
accordance with Clause 14.2(a)(i) or 14.2(a)(ii);

(iv) the respects in which the Executive considers tlowiffer may not
have complied with Clause 14.2(a)(i) or 14.2(g)(ii)

(V) the decision making process which the Executivd fellow in
determining whether to issue a Second PerformamtedNpursuant
to this Clause 14.2, which decision making proges®t out in more
detail in Clauses 14.2(b) to 14.2(d) below;

(vi) such steps as the Executive may deem necessatlyeférovider to
take to address the potential Non-Compliance agatl failure to
comply with the First Performance Notice to thesfattion of the
Executive and the time frame for such complianchéevent that a
Second Performance Notice does issue; and
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14.3

(b)

(c)

(d)

(€)

(vii)  any steps which the Executive may take or may redhie Provider
to take, whether under Clause 14.3 or otherwis¢hénevent that a
Second Performance Notice does issue.

The Provider will have 14 days (or such other s#root longer period as the
Executive may specify) from the date of Second fivatiion Letter to make
written representations to the Executive in respleeteof and/or to address
the matters specified in the Second Notificatiottére

The Executive shall consider the representatioosived from the Provider
and may (in its absolute discretion) meet with Brevider to discuss the
matter.

Following expiry of the period provided for in Ckai 14.2(b) and having
considered the Provider’s representations (if atiyg Executive shall make a
determination as follows:

® if the Executive determines that the Provider ig mo non-
compliance with the First Performance Notice omna in Non-
Compliance it shall so inform the Provider in wrdj or

(i) if the Executive determines that the Provider hasnbin non-
compliance with the First Performance Notice oNom-Compliance
but this has been addressed to the Executive'sfaetion then the
Executive reserves the right to issue a Seconafeahce Notice in
the terms set out in Clause 14.2(e) below; or

(iii) if the Executive determines that the Provider hagnbin non-
compliance with the First Performance Notice or bhasn in Non-
Compliance and this has not been addressed to xeeutive's
satisfaction, it may issue the Second Performarate®lin the terms
set out in Clause 14.2(e) below.

The Second Performance Notice shall specify:
® the determination of the Executive;
(i) the reasons for the Executive’s determination;

(iii) the steps the Executive requires the Provider ke tavhich may
include, without limitation, the Provider prepariagd implementing
a plan of action) to address the failure to comwith the First
Performance Notice or the Non-Compliance to thesfsation of the
Executive and the period within which they shouddtéken; and

(iv) the steps which the Executive is to take or meguihe Provider to
take whether under Clause 14.3 or otherwise lamge¢riod or other
relevant details in respect of same, as appropriate

Possible Actions where Provider has not addressed\bn-Compliance

Where a Provider has failed to address a Non-Camgdi to the satisfaction of the

Executive, whether as identified in a First Perfance Notice or Second
Performance Notice, the Executive may do one oerobthe following:
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(@)

(b)

(c)

(d)

(e)

(f)

(9)

where the Executive reasonably believes that tbgigion of training may

assist the Provider in addressing the Non-Compdianc maintaining

compliance, the Executive may require the Provider ensure that

appropriate training is provided to the Board af ®rovider and/or Provider
Personnel, at the expense of the Provider, astheufive deems is required
to address the Non-Compliance;

withhold a proportionate percentage of the Fundilhgcated to the Provider
in respect of the Non-Compliance until such timettes Provider becomes
compliant with this Arrangement to the satisfactidnhe Executive;

where, in the opinion of the Executive, the Provitas failed to observe
restrictions imposed on the payment of remuneratioRrovider Personnel,
the Executive may:

0] require any amount up to the amount paid to ProvRersonnel
which is in excess of the relevant public sectonsotidated pay
scales to be paid to the Executive (tBx¢ess Amount); or

(i) reduce the Funding provided to the Provider by mount up to the
Excess Amount;

preclude any consideration of any request fromPitovider for the provision
and funding of Additional Services until such time the Provider addresses
the Non-Compliance to the satisfaction of the Etigey

preclude any consideration of any request fromPitovider for the provision
of any capital funding until such time as the Pdevi addresses the Non-
Compliance to the satisfaction of the Executive;

state that the Executive itself will provide or puoe the provision of one or
more of the Services at the expense of the Pro\plevided that such
expense shall not exceed the amount of Funding neaddable to the
Provider under this Arrangement in respect of tlevant Services) until the
Provider has shown to the reasonable satisfactidheoExecutive that the
relevant Services will in future be provided by tAmvider in accordance
with the terms of this Arrangement; or

determine this Arrangement in respect of such gfathe Services to which
the Non-Compliance relates and thereafter withtimddproportionate amount
of the Funding relating to those Services.

For the avoidance of doubt, the actions listed aelsre non-exhaustive and shall not
limit in any way whatsoever the possible actionsciwihthe Executive may request a
Provider to take to address a Non-Compliance.

14.4 Notices
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14.5

(@) Without prejudice to Clause 37.3, any notices strweder this Clause 14
shall be authorised by an employee of the Executive grade not less than
National Director or senior manager of the Exeautat a grade not less than
area manager or equivalent.

(b) Any notices served under Clauses 14.1 and 14.2 tmay served
notwithstanding the exercise by the Executive eof rights pursuant to
Clause 14.5.

(© Any notices served under this Clauses 14 shaltaostitute a waiver of any
term or condition of this Arrangement and shalivbthout prejudice to any
of the Executive’s other rights remedies or powerder this Arrangement,
or as provided by law, whether in respect of anyndl@mpliance or
otherwise.

Further Rights of the Executive in cases of Non-Copliance

(@ Without prejudice to Clauses 14.1, 14.2 and 14.8retheither:

0] the Executive is of the opinion that the Providas failed to comply
with a First Performance Notice or a Second Perdmae Notice;
and a National Director of the Executive is of thginion that a
serious risk arises to any of the Services, thei&etJsers, the costs
of the Services or the Funding provided pursuant tiis
Arrangement; or

(i) the Executive is of the opinion that the Provider in Non-
Compliance and is of the opinion that there isreoas and imminent
risk to the life, health, safety or welfare of SeevUsers or a serious
and imminent risk to the Funding provided pursuaaot this
Arrangement (Exceptional Circumstances),

the Executive may exercise its rights pursuanhi® €Clause 14.5 in order to
address, in whole or in part, the Non-Compliance.

(b) Unless Exceptional Circumstances exist, the Exeeutshall, before
exercising its rights pursuant to this Clause 14.5:

(1 issue a written notice to the Provider informing trovider of its
proposed determination in accordance with Claus®&(aXi), the
reasons for its proposed determination and thegsexb exercise by
the Executive of its rights pursuant to this Cladgke5 and the
anticipated duration of such;

(A)  the written notice will inform the Provider of thiecision
making process which the Executive will follow in
determining whether to exercise its rights pursuanthis
Clause 14.5

(B) the written notice will afford the Provider 14 dafm such
other shorter or longer period as the Executive sgcify)
to make written submissions to the Executive ompiitgposed
determination in accordance with Clause 14.5(a(il on
the proposed exercise by the Executive of its sighirsuant
to this Clause 14.5;

28



(c)

(d)

(e)

(ii)

(iif)

consider any submissions made by the Provider aag (im its
absolute discretion) meet with the Provider to asscthe matter; and

having considered the Provider's representatiohsarfy), if the

Executive is satisfied that the circumstances desdrin Clause
14.5(a)(i) exist, the Executive shall exercisaigts pursuant to this
Clause 14.5 and issue a further written notice sadgithe Provider
of such exercise.

In Exceptional Circumstances, the Executive shall:

(i)

(ii)

(iif)

consider the feasibility, having regard to all ttiecumstances, of
complying with the procedures described in Claus&(b) and in its
absolute discretion dispense with such procedarespme of them,
and/or may take such steps as it deems approjmidkes particular
circumstances but without any obligation whatsodweto so;

notify the Provider in writing as soon as reasopaiacticable of the
exercise of its rights pursuant to this Clause Bh& the anticipated
duration of such; and

afford the Provider an opportunity to make submissito the
Executive on the exercise by the Executive ofights pursuant to
this Clause 14.5 and having considered any sulbonissinade, the
Executive will consider the risks arising and timgaing necessity or
desirability for the exercise by the Executive tsfrights pursuant to
this Clause 14.5 and may cease to exercise sudtfisrif the

Executive is satisfied that Service Users and/er Randing are no
longer at risk.

The Executive has the following rights pursuarthie Clause 14.5:

(i)

(ii)

(iif)

(iv)

(v)

the right to require the Provider to take promgtligh actions as the
Executive may, at its discretion, require in ortteaddress, in whole
or in part, the Non-Compliance;

the right to take such direct and binding execusiggon on behalf of
the Provider as the Executive may deem necessaexpedient to
rectify the Non-Compliance of the Provider and toswge the
delivery of the Services in accordance with thisasAgement;

the right to engage a third party to assist thechtiee with the
rectification of the Non-Compliance;

the right to issue instructions to the Providec]uding the Board of
the Provider, to ensure the prompt rectification tbe Non-
Compliance; and

the right to take any such steps or require ani steps to be taken
as the Executive may at its discretion consideessary or expedient
to rectify the Non-Compliance.

In order to comply with Clause 14.5(d)(iv), the Wdr shall procure that the
Provider Personnel and any agents of the Provies such steps as are
required to ensure compliance with any instructisssied by the Executive
to the Provider;
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(f)

(9)

(h)

(i)

0)

(k)

()

For the avoidance of doubt, nothing in this Cladge5 shall operate to
transfer any rights or entitlements to share chstack or property, whether
tangible or intangible, from the Provider to theeEuntive and any actions
taken pursuant to this Clause 14.5 shall be takethé Provider or by the
Executive on behalf of the Provider.

The Provider shall take all steps required to emgbat the rights of the
Executive pursuant to this Clause 14.5 are givdhlégal and practical
effect.

The Executive shall endeavour to meet with the 8azfrthe Provider as

soon as practicable following the exercise by thedbtive of its rights

pursuant to this Clause 14.5 to discuss furtherom&tor arrangements
(including arrangements to ensure the continuedigion of Services to

Service Users) which the Executive may consideressary in the

circumstances and the Board of the Provider slgaieawith the Executive a
plan of action and a timetable in respect of arghsactions or arrangements,
which may include meetings to monitor and discuisspeerational aspects of
the Services.

Without prejudice to Clause 14.5(1), the Providerdby:

® agrees that the Executive shall be accorded eeagonable facility
and co-operation by the Board of the Provider apdhie Provider
Personnel for the performance of the Executivgltsi pursuant to
this Clause 14.5;

(i) agrees that the Executive for the purposes of Gfasise 14.5 shall
have all such powers as the Executive deems negessaxpedient
for the purpose of exercising its rights under ®lisuse 14.5; and

(iii) agrees that upon the exercise by the Executivésofghts pursuant
to this Clause 14.5, any chief executive officednager director or
other person(s) exercising similar executive manafg&nctions in
respect of the Provider may be required by the &kee to report
directly to the Executive for the duration of thrercise by the
Executive of the rights pursuant to this Claus&14.

Without prejudice to Clause 14.5(l), the Executsrall liaise and consult
with the Board of the Provider, as it deems appat@r For the avoidance of
doubt, the Executive shall not have power to egergenerally the functions
of the Board of the Provider but may instruct tmevitlier to do such things
and take such actions as the Executive may deesssay or expedient for
the exercise of its rights under this Clause 14.5.

The Executive shall not incur any liability (either the Provider or to any
other person) by reason of the exercise of itstsiglursuant to this Clause
14.5. For the avoidance of doubt, exercise by thechtive of its rights

pursuant to this Clause 14.5 shall not dischargePtlovider or the Executive
from any existing or future liability that the Pider or the Executive has or
may have to third parties arising out of or in cection with the provision of

the Services (including, for the purpose of thiauGe 14.5, the provision of
any services prior to the commencement of this geanent).

Without prejudice to the Executive's rights undéist Clause 14.5, the
Provider hereby irrevocably appoints, with effeaini the exercise by the
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15.

(m)

(n)

(0)

(P)

(@)

Insurance

15.1

15.2

Executive of its rights pursuant to this Clausesl4he Executive to be the
attorney of the Provider (with full power of sulbstion and delegation), in
the Provider's name or otherwise and on its beduadf as its act and deed to
generally carry on, manage and ensure the delivietlye Services to Service
Users; to manage the Funding and to exercise ghtsi powers of
entittements of the Provider in furtherance of th@sirposes and to do all
other acts and things which the Executive may cdamsidesirable or
necessary to realise or carry such purposes irfectebr incidental or
conducive to any of the rights, powers or discredicconferred on the
Executive for the duration of the exercise of thedttive’s rights pursuant
to this Clause 14.5 as shall be determined by Keeldive under this Clause
14.5. The Executive’s powers under paragrapho(énj of this Clause 14.5
shall be additional to any powers the Executive rhaye as an attorney
pursuant to this Clause 14.5 or by law.

The Executive may cease to exercise its rightsyamtsto this Clause 14.5 at
any time and shall issue a written notice to thevider to confirm the
cessation of such.

The exercise or non-exercise by the Executive fights pursuant to this
Clause 14.5 shall have no effect on any other wghihe Executive pursuant
to this Arrangement.

The Funding provided to the Provider pursuant te A&rrangement may be
suspended at the discretion of the Executive inleyho part or in respect of
any Service or part thereof managed by the Exeegivsuant to this Clause
14.5 until the Provider resumes full delivery oEkiBervices.

The reasonable costs of the Executive in exercigimgights under this

Clause 14.5 shall, at the option of the Executive,deducted from the
Funding or, at the option of the Executive, recabés by the Executive as a
debt due by the Provider to the Executive.

All references to the “Executive” in this Clause8.4hall, for the avoidance
of doubt, also refer to a nominee of the Executive.

This Clause€l5 shall be without prejudice to the operation @& indemnity by the
State Claims Agency. Indemnity is provided underftillowing covers: -

(@)

(b)

(c)

Clinical Indemnity Scheme cover for professionaldinel services. This
cover satisfies 4(a) Professional Indemnity of Sicie 7 (Insurance).

Personal injury and third party property damageeco\A Confirmation
Statement from the State Claims Agency should liged as proof of
indemnity under this scheme. This cover satisfiess Employers Liability,
Public Liability and Motor cover requirements off®dule 7 (Insurance).

An endorsement in respect of Clause 15.3 is natired in respect of State
Indemnity (including the Clinical Indemnity Scheme

Throughout the Duration of this Arrangement the vitter shall maintain the

insurance which will include an indemnity in favoair the Executive on the public
liability, employer’s liability and motor insurangmlicies as set out in Schedule 7
(Insurance) on the terms specified and with insuregulated by, or authorised to
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15.3

154

15.5

15.6

15.7

15.8

15.9

15.10

operate on a freedom of services basis by, ther@leBank of Ireland or other
appropriate regulatory authority.

An endorsement in the Provider’'s public liabilitgmployer’s liability and motor
insurance policies in favour of the Executive amciform reasonably acceptable to
the Executive in relation to the relevant aspetthis Clause 15hall be evidenced
to the Executive by a certificate from the releviasurer(s).

For the avoidance of doubt, the Provider shall ta@mnthe minimum levels of
insurance as outlined in Schedule 7 (Insurance).

At the request of the Executive the Provider simaliease the agreed insurance limits
or obtain additional coverage and the parties atgraiscuss whether any alteration
or adjustment to the amount of Funding is warrankesieby. Where the Executive

agrees to alter or adjust the amount of Funding, sarch alteration or adjustment

shall be set out in Schedule 10 (Change Control).

The Provider shall, if requested by the Executpreyvide the Executive with copies
of its certificates of insurance or certified capief all policies showing that all
insurances required by the Provider under this gement are in force for the
periods specified. The Provider shall notify thee€utive immediately in the event
that any of such insurances cease to be available.

If the Provider fails to provide the insurance aosgecified in this Arrangement, (for
reasons other than those caused or attributed firaseen and materially adverse
circumstances beyond the Provider's control whick then prevailing in the
insurance market), the Executive may do so forwthele or part of the period for
which such cover is required, without being und®gy abligation so to do, and may
deduct any costs and/or expenses it incurs inmibtasuch cover from any sums due
to the Provider under this Arrangement, or otheewiscover such sums from the
Provider.

The insurance policies required to be obtainechbyRrovider pursuant to this Clause
15 shall not limit the obligations, liabilities oesponsibilities of the Provider under
the terms of this Arrangement or otherwise. Anyoants not insured or recovered
from the insurers shall be borne by the Provideadoordance with the obligations,
liabilities and responsibilities set out under tArsangement, except where and to the
extent that, the Executive admits, or is adjudgedbe, contributory or vicariously
liable. If the Provider fails to effect and keapforce any of the insurance policies
required under this Clause 15 any monies which ldhoave been recoverable under
the insurance shall be paid by the Provider tdekecutive.

The Provider shall not permit any Provider Persbripneperform any work in
connection with the Services unless the Provigesdhnel is and remains insured in
accordance with the insurance requirements of #hiangement or that the
Provider’s insurances covers the activities of sRobvider Personnel. The Provider
shall indemnify the Executive for any loss suffebgtthe Executive for the failure of
any Provider Personnel to be so insured.

The provisions of this Clause 15 shall survive ieation and expiry of this
Arrangement. In the event of termination or expthg Provider shall at the expense
of the Provider, unless otherwise agreed with thechtive, continue to maintain the
insurances required under this Clause 15 (incluéingndemnity in favour of the
Executive and any alternative provider of the Smrs) on a run-off basis in respect
of Services provided up to termination or expimmdasubsequent to termination or
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expiry where Clause 35.4 applies), to adequatelercany existing and future
claims. These insurance policies must contain geamd conditions which allow
claims to be made in respect of matters arisinghdute term of this Arrangement
(and subsequent to termination or expiry where §4aB85.4 applies) after the
termination or expiry of this Arrangement.

16. Governance Arrangements

16.1

16.2

16.3

The Provider shall co-operate fully with the Exéegeity implementing policies and
procedures consistent with the Framework for therp@ate and Financial
Governance of the Executive (published by the Eteepursuant to Section 35 of
the Health Act 2004) in areas which include intémalits, risk management, public
procurement, financial reporting, quality of seeviand other matters which may be
reasonably deemed appropriate by the Executive tancheet the standards of
behaviour as set out in the Code of Standards b&Beur within the Framework for
the Corporate and Financial Governance of the Bkecu

Without prejudice to Clause 16.1, the Provider Iskakure that its internal audit
function complies with the principles set out iraG@$e 10.4(i).

Without prejudice to the generality of Clause 16thhe Provider shall ensure

compliance with the Standards for Governance arall gnsure its governance

arrangements comply at all times with, the follogvprinciples:

The Board of the Provider is responsible for

(@) leading, directing and setting the strategy forRhaevider's activities;

(b) compliance by the Provider with all statutory obtigns of the Provider;

(c) establishing an appropriate structure of board citt@es to include an Audit,
Remuneration, Risk, Quality and Safety and, if apgate, a nomination

committee;

(d) ensuring that an adequate system for identifyingnitoring and managing
risk is in place;

(e) establishing and monitoring the effectiveness o trovider's internal
controls;

() clearly documenting procedures for the appointnaemt disqualification of
members of the Board of the Provider (if not alsesélt out in the Provider's
constitutional documentation);

(9) ensuring the financial statements present a batartcee, transparent and
complete assessment of the Provider’s financiatipas

(h) annually reviewing the performance of the Boardhaf Provider to identify
ways to improve its effectiveness; and

® maintaining an appropriate code of conduct appleab all directors and

staff of the Provider setting out standards of gritg, conduct, business
ethics and concern for the public interest.
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16.4

16.5

16.6

16.7

The Provider shall ensure that it has effectiverimil codes of governance in place
which comply with the principles in Clause 16.3¢luding an adequate system of
internal controls to ensure compliance with laws aegulations and the Provider
shall use (among other relevant publications) tbede of Practice for the
Governance of State Bodigmiblication as a guide in drawing up such codes of
governance.

Where an issue of serious concern in relation i@egwance is identified, it shall be
notified in writing to the Executive promptly toger with a proposal for dealing
with the issue and a timetable within which theieswiill be addressed.

The Provider will co-operate with reviews of govanne arrangements.

The Provider will conduct an annual assessmertsafdrporate governance practices
and submit an annual compliance statement to tleeEixe prior to 31 May of each
year (or such other date as the Executive mayyntdithe Provider) setting out its
compliance with the Standards for Governance ipaesof the preceding calendar
year. The annual compliance statement shall beospgdr by the Board of the
Provider and signed by the Chairman and one dirextdehalf of the Board of the
Provider.

17. Provider Personnel

17.1

17.2

17.3

17.4

The Provider will maintain Employment numbers amdts within the agreed and
approved limits as set out in Schedule 9 (Staffing)

The Provider, if required, will comply with its abgations in respect of Employment
Monitoring Reports set out in Schedule 9 (Staffiagd the provisions of relevant
HSE HR Circulars (including without limitatioRISE HR Circular 01/2006; the
Health Service Personnel Census 2007; HSE HR Gird4/2007(copies of which
have been received by the Provider) and subseqgepldcements or amendments
thereto from time to time.

The Provider agrees that it shall employ, contrangage or accept, as part of the
provision of the Services, only such persons who:

() are registered, and maintain a current valid reggisn, with the appropriate
statutory registration body;

(b) possess the appropriate qualifications, experiemoe skills to perform the
duties required of them; and

(c) are covered by appropriate State indemnity / inmedor the provision of
the Services and are members of a medical defegamisation or equivalent
where appropriate.

In relation to the recruitment, promotion and ré&tam of persons with professional
gualifications obtained abroad, the Provider sludiserve Directive 2005/36/EC;
relevant Statutory Instruments on the recognitibprofessional qualifications and
administrative arrangements in respect of suchifqpeions outside the scope of the
Directive and shall not engage or promote any idd& unless and until the

Provider is satisfied that person's qualificaticer® recognised by the relevant
competent authority for the purposes of, or in @mion with, the provision of

Services under this Arrangement.
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17.5 The Provider will adhere to Government policy inatien to pay, including
adherence to the consolidated salary scales an®dpartment of Health Circular
11/2013 on Health Sector Pay Policy (as may be teddamended or replaced from
time to time) and is not authorised to pay salariesxcess of the consolidated scales
for approved grades.

17.6  The Provider shall ensure that every member oPtioeider Personnel involved with
the provision of the Services:

(@) receives appropriate orientation and induction @ndper and sufficient
training and instruction in the execution of thautties; and

(b) receives full and detailed appraisal and suppotéims of performance and
on-going education and training in accordance whih standards of their
relevant professional body if any.

17.7 The Provider will adhere to best practice standardglation to the recruitment and
selection of Provider Personnel and will keep appate records of all applications,
selection processes references and contracts ddgmgnt.

17.8 Where the Provider is engaged in activity with @scéo children and vulnerable
people, the Provider will agree with the Executive categories of persons which are
to be subject to the vetting process by An Gardact&ina, and/or subject to
equivalent criminal background checks in respectpefsons who have resided
outside of Ireland The Provider as the employer must be satisfiedh aid is
responsible for the suitability of all persons eoyeld by it.

179 (a) The Provider shall promptly take all necessdeps to fully investigate any
allegation by any person of illegal, wrongful orappropriate behaviour
towards a Service User, whether by act or omissignany member of
Provider Personnel or any sub-contractor.

(b) In the event of any member of Provider Personneinigabehaved illegally,
wrongfully or inappropriately, whether by act or ission, or any allegation
or complaint being made to the Provider that arghquerson has behaved in
such a manner towards a Service User, the Prostuat take all necessary
actions (including disciplinary actions where agprate) in respect of such
persons to ensure safety and protection of thei&@eldser and Service Users
generally and shall report the matter to the Exeeutnd all relevant
authorities including the State Claims Agency antteir insurer

(© The Provider will comply with all legal requiremsrdnd national guidelines
issued by any Government Department or the Exeettivrespect of child
protection and protection of vulnerable adults aMmall comply with all
reporting procedures in respect of suspected elababuse and shall notify
the Executive of any reports nd report to the S@&ms Agency and/or
their insurer.

17.10 The Provider shall record and regularly monitor pgeformance of its Provider
Personnel to ensure they comply with:

(@) the terms and conditions of this Arrangement;

(b) the professional standards current in the HealtRefsonal Social Services
Sectors; and
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18.

17.11

17.12

17.13

17.14

17.15

17.16

17.17

17.18

(© the standards of performance expected of them;
and shall take remedial action promptly where thesny non-compliance.

The Provider shall be responsible for making atigbry deductions in respect of its
remuneration of its Provider Personnel and rengitsnich deductions in a timely
manner to the relevant authorities.

The Provider assumes full responsibility for theicars of its Provider Personnel
while performing the Services and shall be fulspensible for their acts or
omissions, supervision, co-ordination and integratidaily directions and controls,
payment and all matters relating to their employtnengagement and work.

This Arrangement is a contract for services betwenExecutive and the Provider.
Any Provider Personnel involved in the provisionttedé Services shall in all respects
be the responsibility of the Provider and not & Executive. The Executive and the
Provider hereby agree that for the Duration of Anngement it remains their intent
that all Provider Personnel shall not be, nor dekre be, employees of the

Executive for any purpose or in any circumstance toe Provider shall hold the

Executive harmless in respect of all such persons.

The Provider shall fully observe and comply witke throvisions of all applicable
employment/labour law both statutory and common kwd regulations as are
applicable to its Provider Personnel or to the Bess including, and without
limitation, any Employment Regulation Orders madespant to Section 43 of the
Industrial Relations Act 1946 or employment agrest®ieregistered pursuant to
Section 27 of the Industrial Relations Act 1946.

Recruitment campaigns for all fixed term non cotesul medical staff who are not
registered on the Trainee Specialist Division of tedical Register, which are
undertaken by the Provider (whether alone or itabokation with one or more other
entities), must be carried out by the HSE Natid®edruitment Service in conjunction
with the Public Appointments Service where the afstmploying such personnel is
to be funded in whole or in part from Funding po®d by the Executive.

The Provider will indemnify the Executive in respet all losses, damages, claims,
costs (including legal costs) and professional atfier expenses of any nature
whatsoever incurred or suffered as a result of lan@ach of the provisions of this
Clause 17, including, without limitation any claimade or threatened, whether by
legal proceedings or otherwise, against the Exeeuty any third party (including
the Revenue Commissioners) on the grounds that raember of the Provider
Personnel under or for the purposes of this Arravege or for the purpose of
providing or assisting in the provision of the Seeg is or was or is deemed to be or
have been an employee of the Executive.

The Provider will co-operate with programmes/prijein the area of professional
education, training and research as may be agrééadttve Executive from time to
time.

The Provider will consult with the Executive in theppointment and related
remuneration package of the Chief Executive Offemed Senior Management Team
or equivalent.

Transparency Requirements
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19.

20.

18.1

18.2

The Provider shall publish an annual report (inicigdts financial statements) on the
Provider's website (or in such other manner asegigneth the Executive) which shall
include a statement of whether or not any membé&rovider Personnel is in receipt
of aggregate remuneration which is equal to, oeeds, the amount of salary payable
at the first point of Grade VIII of the Departmeoit Health’'s consolidated salary
scale (corresponding to approximately €64,812, wchsother amounts as the
Executive may specify from time to time) and seftwut, the number of Staff in
receipt of remuneration packages for the reponiergpd that fall within each band of
€10,0000 from €64,814 (€74,814) upwards.

The Provider shall provide details to the Executwean anonymised basis for each
individual member of the Provider Personnel whoinsreceipt of aggregate

remuneration which is equal to, or exceeds, theusutnof salary payable at the first
point of Grade VIII of the Department of Health’®nsolidated salary scale, in

accordance with the requirements set out in Sckeedl(btaffing).

Third Party Contracting

19.1

19.2

19.3

The Provider must obtain the prior written approvbthe Executive if it wishes to
engage an agent, subcontractor or third party teige any of the Services or part
thereof.

The Provider must ensure that any such agent, astiactor or third party is subject
to the same obligations to which the Provider lgett under this Arrangement.

The Provider shall be fully responsible for thesaahd omissions of any such third

party and will indemnify the Executive in respetatl losses, damages, claims, costs
(including legal costs) and professional and othgrenses of any nature whatsoever
incurred or suffered by the Executive as a resuilirty acts and omissions of any

such agent, subcontractor or third party.

Reorganisation or Restructuring

20.1

Where the Provider is contemplating or proposingridertake or participate in any
Reorganisation or Restructuring, the Provider shall

(a) inform the Executive, providing such information relation thereto as the
Executive may require; and

(b) request the Executive’s consent to the Reorgaaisati Restructuring, which
consent shall not be unreasonably withheld and bhajranted provided the
Executive is satisfied that the Reorganisation @stRicturing will not
adversely affect (in the opinion of the Executii®® Services, the costs of
the Services, the Funding and/or the governanteedProvider.
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20.2

20.3

20.4

20.5

20.6

20.7

The consent required pursuant to Clause 20.1 bbaflought at least 6 months’ (or
such shorter or longer period as may be agreedj fwithe commencement of the
Reorganisation or Restructuring.

Where the Executive is satisfied that the Reorgaiois or Restructuring will not

adversely affect (in the opinion of the Executitbe Services, the costs of the
Services, the Funding and/or the governance of Rhevider consents to the
Reorganisation or Restructuring, the Executivelsimsent to the Reorganisation or
Restructuring and the Executive shall communidaitein writing to the Provider.

Where the Executive is minded not to consent tdRéerganisation or Restructuring
as it is not satisfied that the Reorganisation estRicturing will not or may not
adversely affect the Services, the costs of the/i@s, the Funding and/or the
governance of the Provider:

(a) the Executive shall so inform the Provider in vmgtispecifying the reasons
for its proposed determination, the decision makimgpcess that the
Executive will follow (as set out in Clause 20.4(l20.5and 20.6) in
determining whether to consent or not and outliningt if the Executive
determines that it will not consent to the Reorgation or Restructuring of
the Provider and the Provider proceeds to undertakparticipate in the
Reorganisation or Restructuring that the Executieserves the right to
terminate this Arrangement in accordance with G&@44; and

(b) specify in writing what steps the Executive regsiitbe Provider to take
(which may include without limitation the provisionf indemnities,
guarantees or assurances to the Executive in respabe Services, the
Funding or the governance of the Provider) or diml or requirements to
be observed in connection with the ReorganisatioRastructuring in order
for the Executive’s consent to be granted.

The Provider will have 14 days (or such other sodr longer period as the
Executive may specify) to make written represeotetito the Executive in respect of
the matters referred to in Clause 20.4. The Exeeutshall consider the

representations received from the Provider andinvitd days of receipt of same may
(in its absolute discretion) meet with the Provittediscuss the matter.

Following expiry of the period provided for in Ckeai120.5 and allowing for a further
14 day period from the date of a meeting betweenptirties should a meeting take
place, having considered the Provider's represen&t(if any), the Executive shall

make a determination and advise the Provider itingrbf its determination.

Where the Provider:

(a) fails to inform or seek the consent of the Exeaitiv a Reorganisation or
Restructuring in accordance with Clause 20.1; or

(b) undertakes or participates in the ReorganisatiorRestructuring in the
absence of the Executive’'s consent or despite tkeriEive's refusal to
provide its consent in accordance with Clause 20.6;

then the Executive reserves the right to termirthie Arrangement in accordance
with Clause 34.4.
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21.

22.

23.

Complaints (see also Schedule 8 (Complaints))

21.1

21.2

21.3

21.4

21.5

21.6

The Provider will maintain a complaints policy aptbcedure in compliance with
Part 9 of the Health Act 2004; regulations maderaweder (including without
limitation the Health Act 2004 (Complaints) Regidat 2006 (S.I. 652 of 2006)) and
the Health Service Executive policy and procedumescomplaints entitled “Your
Service, Your Say” and any amendments or revidioaseto.

If, at the commencement of this Arrangement, thevider does not have a
complaints policy and procedure in place in accecdawith Clause 21.1, the
Provider undertakes to establish such a policypiadedure immediately.

The Provider shall submit a copy of its complaiptdicy and procedure to the
Executive for approval. The Executive may direle tProvider to amend its
complaints policy and procedure in such manner heess Executive sees fit, or
alternatively to adopt the Executive’s complainisligy and procedure and the
Provider shall so amend or adopt the complainticy@nd procedure to meet the
Executive’s requirements within the timescale ag bespecified by the Executive

The provider must use the NIMS as the primary IG$team to report and
manage complaints in accordance with the ExecutNasional Incident
Management Policy

The Provider agrees to co-operate fully in anyaevof a recommendation made by
complaints officer following investigation of a cptaint against the Provider.

Where the Provider has established a complainisypahd procedure by agreement
with the Executive, the Provider shall provide Eyeecutive with a general report in
each year on complaints received by the Providexcoordance with Section 55 of
the Health Act 2004 at a time and in a manner a&sHRecutive may specify,
indicating-

(a) the total number of complaints received,

(b) the nature of the complaints,

(c) the number of complaints resolved by informal meansl
(d) the outcome of any investigation into the comphint

Access, Referrals, Admissions and Discharge Procees

The Provider shall maintain policies and protocimisoperation for the access, referral,
admission and discharge procedures as outlined dhediile 3 (Service Delivery
Specification).

Risk Management

23.1

23.2

The Provider shall have in place a written risk aggment policy and demonstrable
risk management process to ensure optimum manageiaihaspects of health care
risks compatible with best practice. This will lude having in place policies and
procedures for the prevention and management oinaitlents including serious

incidents compatible with the Executive’s policy.

Agencies covered under State Indemnity are obligedo-operate with the State

Claims Agency to allow the agency to comply withctBm 8 of the National
Treasury Management Agency (Amendment) Act 2000
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24,

23.3

23.4

23.5

23.6

23.7

23.8

23.9

23.10

The Provider will work to enhance Service User tyaferough systems to identify
and learn from all Service User safety and othpontable incidents, and will make
improvements in practice based on information @gfifrom the analysis of incidents
and local and national experience.

The Provider will work to enhance the safety offfstmembers of the public and
other third parties through systems to identify éan from their safety and other
reportable incidents, and will make improvementspliactice based on information
derived from the analysis of incidents and local aational experience.

The Provider will provide such information as isjueed for the Executive’s Risk
Register.

Should the Provider identify any, incident inclugliserious incidents arising in
connection with the Services or any related mattewill notify the Executive in
writing, giving reasonable details of the issue aetting out the steps that will be
taken to eliminate the risks identified. (includitignely reports to the NIMS system
where this is in operation)

The Provider must ensure that any requirementeeProvider’s insurers in relation
to risk management are complied with, in particularelation to timing notifications.

The Provider must ensure that any requirementshef State Claims Agency in
relation to risk management are complied with irtipalar notification of incidents
to the NIMS.

The Provider shall maintain a register of risksifgadhe Provider and the Provider
shall ensure that the top ten most serious riskindathe Provider at any given time
are identified as such in the register.

The Provider agrees to cooperate fully in grantimg Executive access to the risk
register referred to in Clause when the Executivé@s own discretion, so requests.

Quality and Standards

241

24.2

24.3

24.4

The Provider shall develop and deliver the Servioeshigh quality and standard and
in line with national health strategy, includingtimplementation of “Healthy Ireland
- A Framework for Improved Health and Wellbeing 3&21025".

The Provider shall comply with legislation relatitigquality and standards and such
other appropriate requirements as may be stipulayethe Minister, the Executive
and/or recognised standard setting bodies, inojutHitQA and the Mental Health
Commission and such standards as HIQA's Nationahdards on Safer Better
Healthcare, or the Quality Framework for Mental lte&ervices in Ireland.

The Provider shall have in place appropriate meisha to assess quality and
standards of the delivery of Services in line whst practice, as agreed with the
Executive, or as may be stipulated by recognisaddstrd setting bodies, including
HIQA and such standards as HIQA's National StarslardSafer Better Healthcare.
The Provider shall place a particular emphasis uadity indicators as they relate to
improved health and wellbeing outcomes for Sersers and Provider Personnel.

The Provider will conduct Service User experienegveys or use qualitative

methods of obtaining Service User input and hagtesys in place to provide routine
monitoring and evaluation of Services.
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25.

26.

24.5

24.6

The Provider shall comply with its obligations sett in Schedule 2 (Quality and
Safety).

The Provider shall establish a Quality and Safebard Committee which shall
comply with the requirements set out in Schedul@ality and Safety).

Clinical Governance and Audit

25.1

25.2

25.3

254

25.5

25.6

The Provider will have in place governance arrarg@swith defined management
processes, organisational roles, responsibilitied @eporting relationships, which
support the provision of safe and high quality ey, The Provider will be

accountable for the quality of service provisiord dhe effective use of resources.
(Specific measures, such as clinical audit, clingféectiveness, outcome data etc.
may be included, if appropriate, within Schedul@2ality and Safety)).

The Provider shall develop and implement approgriaiinical governance
arrangements for all its Services. These arrangemweill be reviewed regularly by
the Provider to ensure compliance with best practic

The Provider shall make arrangements for effeatiamitoring of clinical care and
clinical record keeping.

The Provider shall ensure that all Provider Persbane made aware of and have
access to processes or systems which enable thexis¢g in confidence and without
prejudice to their position in the organisationnocerns over any aspect of service
delivery, treatment or management that they consaleave a detrimental effect on
Service User care or the delivery of Services.

The Provider shall comply with all reasonable regsi®f the Executive to participate
in or contribute to the Provider’s clinical audiaps and arrangements.

The Provider will carry out and act on any recomdation of appropriate clinical
audits.

Information and Confidentiality

26.1

26.2

26.3

The Executive shall provide to the Provider suchcutieentation and other
information in the possession of the Executive ag/ the reasonably required to
enable the Provider to fulfil its obligations puasti to this Arrangement but any such
documents or information shall remain the propeftghe Executive. The Provider
may retain any such information for the Durationtlas Arrangement (unless the
Executive requires return of it at an earlier dae)lhe end of which it shall be
returned, together with any copies thereof, toBkecutive.

Each party will ensure that any information acadife or in connection with the

performance of its obligations under this Arrangetneoncerning the other or the
other’'s business, affairs, staff or procedures eating to the provisions of this

Arrangement and any negotiations or disputes betwtde parties to this

Arrangement will be treated as confidential and wilt be disclosed to any person,
other than a person expressly authorised by etiuey.

Upon the termination of this Arrangement the Previavill ensure that it holds,
manages and transfers all confidential informatitohas received or prepared in
connection with its obligations under this Arranggrmnin whatever format it is held
in accordance with all legal and regulatory requeats.
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27.

28.

26.4

26.5

26.6

26.7

Either party may disclose information which wouldherwise be confidential
notwithstanding anything contained in Clause 26.2:

(a) if and to the extent required by law or for thegmse of any judicial inquiry
or proceedings;

(b) if and to the extent required by any regulatorygovernmental authority in
Ireland to which that party is subject;

(© if and to the extent necessary or desirable forctreduct of any arbitration
pursuant to Clause 33;

(d) to its professional advisers, auditors, bankers msdirers on a strictly
confidential basis;

(e) if and to the extent the other party has given rpwinitten consent to the
disclosure, such consent not to be unreasonabhheld or delayed; or

() if necessary for the Executive to fulfil its statrt object and functions
pursuant to Section 7 of the Health Act 2004.

Any information to be disclosed pursuant to Cla6et (a) to (f) shall be disclosed
only after notice to the other party.

The provisions of this Clause 26 shall continue ajaply notwithstanding the
termination of this Arrangement for any reason.

The Provider will comply with Part 9A of the Heal#ct 2004 (as amended by
Health Act 2007) and with any procedures of theddkee established pursuant to
Section 55H of that Act.

Announcements and Communications

27.1

27.2

The Provider will acknowledge the support of theeé&ittive in all public
announcements and advertising, where appropriate.

The parties each reserves to itself the right t emntrol of the use of its names,
symbols, trademarks, or service marks presentlgtiagi or later established, and
neither party will use the other party’s name(ginisols, trademarks, or other service
marks in any advertising or promotional materiaheut the prior written consent of
that party.

Freedom of Information

28.1

28.2

28.3

The Provider hereby acknowledges that the Freedomfarmation Acts 1997 and
2003 (the FOI Acts”) applies to the Executive.

In the event that any information or materials t@ighrepared by the Provider are the
subject of a request for information under the FQts the Provider will procure that
any such materials are supplied promptly to thecktiee for consideration and, if
appropriate, disclosure.

The FOI Acts offer certain procedural protection $ome categories of information

and the Provider hereby agrees to clearly idemtify information or records which it
considers to fall within such categories at theetiof provision to the Executive,
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29.

28.4

28.5

28.6

stating the relevant category and the reason wigy/htlieved that the document or
information falls within that category.

Notwithstanding Clause 28.3, the Provider herebyknawledges that the
categorisation of the information by the Providealsnot be final or binding on the
Executive and that disclosure may be permitted &y hotwithstanding such
categorisation.

Unless stated otherwise by the Provider when tleyaat document or information is
provided to the Executive, it will be assumed thiath document or information is
eligible for disclosure under the FOI Acts.

The Executive shall have no liability for any dessilire made by it in accordance with
the requirements of the FOI Acts and this Clause 28

Data Protection

29.1

29.2

29.3

29.4

29.5

29.6

Both the Executive and the Provider shall have nega their statutory obligations
under the DPA. In this regard, in so far as thevigley obtains and processes personal
data relating to Service Users or any other persotise course of the provision of
the Services, it shall comply with its obligaticas a “data controller” under the DPA
and with all of the rules and policies governing thbtaining, retention, use,
disclosure, security and deletion of informationnaay be set out in the Codes of
Practice from time to time. Where the Executivevpies personal data to the
Provider, the Provider represents and undertakdbetdExecutive that it shall use,
process and disclose such data only for the puspgsermitted under this
Arrangement.

The Executive will not request information in breaxf the DPA and in the event of
any dispute in this regard, the Executive will ddes referral of the matter to the
Data Protection Commissioner for determination.

The Provider shall ensure that it has obtainedcalhsents, authorisations and
permissions which are required by law to enableRtwyider to access and disclose
any personal data which is sought by the Execwuikier than where such disclosure
is required pursuant to an enactment, rule of latyoorder of a court.

Without prejudice to Clause 21 (Complaints) of tArsangement, the Provider shall
inform the Executive if it receives any written conmication from the Office of the

Data Protection Commissioner in connection with &ayvice User or the Services
and, in responding to such communications, the iBeowshall have regard to any
views or representations provided by the Execltivelation thereto.

The Provider will promptly inform the Executive afiy actual or suspected breach of
security which would give rise to the actual oreuatal loss, theft, unauthorised
release or disclosure of information or any paeregbf (the relevant person in the
Executive to be promptly informed is the "main @mttperson” hamed in Schedule 1
of this Arrangement). In such an event, the Praviill immediately supply the
Executive with all relevant facts surrounding tleual or suspected breadh. the
event that the Provider enters into any commuridpatiith the Office of the Data
Protection Commissioner (including by way of examphe notification of a breach
of the DPA), the Provider will inform the Executias soon as possible.

The Provider hereby undertakes to comply with BBgations under this Clause 29
and to indemnify the Executive against any lossnmensation, damages, expenses
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and costs which become payable or are incurretidofEkecutive in respect of or as a
result of a breach by the Provider of this Clauge 2

30. Control of Strategic Claims

30.1

30.2

In the event of any Strategic Claim, or any mattbich may give rise to a Strategic
Claim, the Provider shall:

(a) as soon as reasonably practicable upon the Provatemming aware of same
give notice in writing to the Executive of the $&gic Claim and provide
such particulars in respect thereof as the Exeeutigly request (the relevant
person in the Executive to be promptly informethis "main contact person”
named in Schedule 1 of this Arrangement);

(b) promptly give such information and access to parshrpremises, chattels,
documents and records held or controlled by theviéeo to the Executive
and/ or its professional advisers as the Execuing/or its professional
advisers may request;

(© in circumstances which the Executive regard as mareal and upon the
request of the Executive, allow the Executive ketaole conduct, either in
the name of the Provider or the Executive, of ttrat&gic Claim (or any part
thereof) as the Executive may deem appropriatettaérovider shall:

(1) follow such directions, take such action, institsteh proceedings
and give or cause to be given to the Executivesath information
and assistance as the Executive may reasonabliregdmqcluding in
avoiding, disputing, resisting, settling, compraimis defending or
appealing any claim, or demand or proceeding a@risinrelation to
or in connection with the matter); and

(i) instruct such solicitors or other professional adis as the Executive
may nominate to act on behalf of the Provider antie Executive,
and to act in accordance with the Executive’'s dalgructions
provided always that the Executive keeps the Pesvigasonably
informed as to the progress of the claim, actioproceedings;

(d) at any time upon the request of the Executive, nstances where the
Executive does not deem it appropriate to take sof@uct of the Strategic
Claim (or any part thereof), keep the Executivelwdbrmed of the progress
of the Strategic Claim, and act in accordance withsuch directions and
instructions as the Executive and its professiadaisers may require;

(e) make no admission of liability, agreement, settletmar compromise with
any third party in relation to any Strategic Cldime subject of this Clause 30
without the prior written consent of the Executiaed

() use all reasonable endeavours to minimise the amwfuany liabilities or
losses suffered or incurred by the Provider and awposure of the
Executive.

Without prejudice to the generality of the foregpinthe Executive shall in
circumstances which it regards as exceptional:
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(@) be entitled (without obligation on its part) to eiehine the conduct, or course
of action to be taken, in respect of any Strat€jam (and any part thereof)
the subject of this Clause 30, including, withoumitation, pursuing any
application(s) to the Court; and

(b) be entitled (without obligation on its part) at asiage and at its sole
discretion to settle any Strategic Claim (or anst feereof) the subject of this
Clause 30, provided that the Executive shall, wigreeticable, notify the
Provider in advance of such settlement.

31. Major Incidents

31.1

31.2

31.3

314

31.5

31.6

The Provider shall report, within twenty-four (28purs of occurrence, any Major
Incidents which may impinge on the delivery of Sesg specified by this
Arrangement where such incidents have significarglications for the contractual
and service relationship between the parties.

All major incidents should be reported to the Stal@ms Agency using the National
Incident Management System.

During the period of the Major Incident, the exteatwhich it impacts upon the
Provider’s ability to provide services, includinig&ive activities, under-performance
in delivering such activities during a Major Incidewill not constitute a matter for
which the Executive may issue a Performance Notice.

Where a dispute relating to matters which congtituMajor Incident arises it shall be
resolved through the dispute resolution procedaogiined in this Arrangement.

During the period of a Major Incident the Providdmall be paid for performance of
the Services and under-performance as a resulieoMajor Incident shall not be
penalised.

Promptly following a Major Incident the parties 8hdiscuss the circumstances that
gave rise to the Major Incident, whether the actaken by the Provider to deal with
the Major Incident ought to be continued and whetimg adjustment or alteration in
the Funding (as a consequence of the Major Incjdisnappropriate. Where the
Executive and the Provider do not agree that thierectaken by the Provider to deal
with the Major Incident ought to be continued, théwe parties shall discuss the
appropriate actions to be taken in the circumstarinethe best interests of the
relevant Service Users and the Provider shall impl the actions
recommended/agreed with the Executive. Where thecliive agrees to alter or
adjust the amount of Funding as a consequenceeoMajor Incident, any such
alteration or adjustment shall be set out in Scleetid (Change Control).

32. Force Majeure

32.1

32.2

“Force Majeure” means, in relation to either party, a circumstarieyond the

control of that party (the Claiming party”) and lock-outs, strikes and other
industrial disputes (in each case, whether or etdting to the Claiming party’s
workforce and whether or not beyond the reasonedaérol of the Claiming party).

For the avoidance of doubt, Force Majeure doesnubide Major Incidents which

shall be dealt with in accordance with Clause 3thisf Arrangement.

The Claiming party will not be in breach of thisrAngement or otherwise liable to
the other party (theNon-claiming party”) for any delay in performance or any non-
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33.

32.3

324

32.5

performance of any obligations under this Arrangeiméand the time for
performance will be extended accordingly) if andie extent that the delay or non-
performance is owing to Force Majeure. This Cle@&enly applies if:

@) the Claiming party could not have avoided the eftéthe Force Majeure by
taking precautions which, having regard to all mwa&tknown to it before the
occurrence of the Force Majeure and all relevartbfs, it ought reasonably
to have taken but did not take; and

(b) the Claiming party has used reasonable endeavourstigate the effect of
the Force Majeure and to carry out its obligatiander this Arrangement in
any other way that is reasonably practicable.

The Claiming party will promptly notify the Non-dtaing party of the nature and
extent of the circumstances giving rise to ForcgeMi@. The parties shall discuss
the appropriate actions to be taken in the circant®s in the best interests of the
relevant Service Users and the Provider shall impld the actions recommended by
the Executive.

If the Force Majeure in question prevails for atowmous period in excess of one (1)
month after the date on which the Force Majeurenseghe Non-claiming party is
then entitled to give notice to the Claiming padyterminate this Arrangement. The
notice to terminate must specify the terminatiotedevhich must be not less than ten
(10) clear days after the date on which the ndbderminate is given. Once a notice
to terminate has been validly given, this Arrangemsill terminate on the
termination date set out in the notice.

Neither party shall have any liability to the otherrespect of termination of this
Arrangement due to Force Majeure, but rights aatuillties which have accrued prior
to termination shall subsist.

Dispute Resolution

33.1

33.2

The parties to this Arrangement shall endeavouavoid disputes and deal with
issues as they arise. It is expected that anytiispn relation to this Arrangement
shall be resolved through direct discussion betwegnesentative(s) managing this
Arrangement on behalf of the Executive and represier(s) of the Provider. Such
discussions shall take place at the Review Meetings

In the event of any dispute between the Providdrthe Executive arising out of or
in connection with this Arrangement (which shallébadenced by one party serving
on the other ®ispute Notice setting out in reasonable detail the matter(slispute
and in the case of a Dispute Notice served by dexlive, shall be authorised by an
employee of the Executive of a grade not less tNational Director or senior
manager of the Executive at a grade not less thea manager or equivalent, the
parties hereby agree subject to Clause 33.4 tdveeany dispute in accordance with
the dispute resolution process set out below:

(a) Stage 1

In the event of a dispute arising out of or in oection with this

Arrangement, a designated representative of thecufixe and one
representative from the Provider will meet witheven (7) days of the date
of the Dispute Notice to endeavour to resolve tmue within a further
fourteen (14) day period from the date of the sa@kting. In the event that
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33.3

33.4

33.5

the issue is not resolved, and confirmed as habiegn fully and finally
resolved by written binding agreement between thetigs, within the said
fourteen (14) day period (or such other periodsazgreed in writing between
the parties) then the parties shall immediatel\gprss to Stage 2, as set out
below in Clause 33.2(b).

(b) Stage 2

A meeting shall take place between the designapdesentative(s) of the
Executive (not being the representative involvedStage 1) and a senior
representative of the Provider, to discuss resmiubf the issue. In the event
that the issue is not resolved, and confirmed asgaeen fully and finally
resolved by written binding agreement between thdigs, within twenty
(20) Business Days from the Commencement of Stgge fuch other period
as is agreed in writing between the parties) thenparties shall immediately
progress to Stage 3, as set out below in Claug£c33.

(© Stage 3

If the dispute remains unresolved as between theepafter the completion
of Stage 2 then the Provider may request the Eixectd refer the dispute
for full and final resolution to arbitration. Ifi¢ Executive agrees to refer the
matter, the arbitrator shall be nominated by agssgnm writing between the
parties. In the event that agreement on the appemmt of an arbitrator
cannot be reached between the parties within fenrtl4) days of the
commencement of Stage 3 (or such other period asyrised in writing
between the parties), then the parties hereby dagetehe arbitrator shall be
appointed by the President of the Law Society @find for the time being.

@ The arbitration shall be governed by Irish law daydthe provisions
of the Arbitration Act 2010, and any re-enactmeatiaptation,
amendment or extension of same for the time-beirigrce;

(i) The award of the arbitrator shall be final and bigdon both parties;

(iii) The arbitrator shall have power to determine apdtes arising out
of or in connection with this Arrangement betweles parties;

(iv) The seat of arbitration shall be Dublin, Irelandl dhe language of
the arbitration shall be English.

Arbitration of any dispute arising out of or in gm@ttion with this Arrangement shall
not prevent or delay in any way performance of dsligations under this
Arrangement by the Provider in accordance with tdrens of this Arrangement,
unless otherwise agreed between the parties, andidsa dispute occur, the Provider
must ensure that Services to Service Users wilbeaiffected.

The Executive may refuse to proceed with the despasolution process set out at
Clause 33.2 in any case where the Executive debmamatter to be frivolous,
vexatious, without substance, an abuse of processlequately dealt with and the
Executive shall notify the Provider in writing acdingly.

The provisions of this Clause 33 shall be withaejuyrdice to the Executive’s right, in

exceptional circumstances, to withdraw from andnieate the dispute resolution
process (including any arbitration) at any stage.
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34.

33.6

33.7

33.8

A decision to refuse to proceed with the dispus®hgion process pursuant to Clause
33.4 or to withdraw from and terminate the dispeolution process (including any

arbitration) pursuant to Clause 33.5 shall be aigbd by an employee of the

Executive of a grade not less than National Direaio senior manager of the

Executive at a grade not less than area managepdralent.

The provisions of this Clause 33 shall be withowjyxice to any other rights of the
parties pursuant to this Arrangement.

The provisions of this Clause 33 shall be witha@jydice to the Executive’s right to
terminate this Arrangement pursuant to Clause 34.

Termination or Expiry

34.1

34.2

34.3

34.4

34.5

34.6

Subject to the provisions of Clause 34.7, in thenéwof a serious breach of the
performance of this Arrangement by the Provideri¢iishall be determined by an
employee of the Executive of a grade not less tNational Director [or senior
manager of the Executive at a grade not less thean manager or equivalent]), the
Executive reserves the right to terminate this Ageament by giving the Provider
three months’ written notice (or such other writtertice period as may be agreed).

In the event of a serious breach of the performawfcénis Arrangement by the
Executive (which shall be determined by the Chieédutive Officer or equivalent of
the Provider, acting reasonably), the Provider reesethe right to terminate this
Arrangement giving three months’ written notice ¢ach other written notice period
as may be agreed).

Subject always to Clause 35, either party may teauai this Arrangement by giving
12 months’ written notice (or such lesser writtertice period as may be agreed) to
the other party.

The Executive may terminate this Arrangement upowipion of six months’ written
notice where:

(a) in respect of the Provider, a Reorganisation ortrideturing, dissolution or
other analogous event (whether statutory or ottsswbccurs where the
circumstances described in Clause 20.7 exist, or,

(b) in respect of the Executive, any significant orgational, governance or
policy change affecting the Executive occurs, whiok Executive is of the
opinion substantially alters the nature, mannemmount of the Services
and/or the Funding or the ability of the Executorethe Provider to perform
its obligations under this Arrangement.

In the event that the Executive wishes to condyatilalic procurement in respect of
services which include all or part of the Servisesich are the subject of this
Arrangement, the Executive may terminate this Ageanent (in whole or in part)

upon provision of six months’ written notice andeaeses the right to award future
services (whether or not such services are sialére all or some of the Services) in
accordance with any public procurement processtwinay take place.

For the purposes of Clause 34.1, a “serious bresithl include but not be limited to

(@) the failure of the Provider to use the Fundinghi@ most beneficial, efficient
and effective manner to provide the Services;
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34.7

(b)

(c)

(d)

(e)

the failure of the Provider to comply with a FiRR&érformance Notice or a
Second Performance Notice served under Clause thdisoArrangement;

the failure of the Provider to comply with the infmation requirements in
Clause 10.4(xiv);

without prejudice to Clause 34.6(c)the repeatetifaiof the Provider to
comply with the other information requirements panst to Clause 10;

the failure of the Provider to comply with ClausE&8 and/or 17.9 of this
Arrangement;

and for the purposes of Clause 34.2, a “seriouachieshall include but not be limited

to

(f)

the repeated failure of the Executive, without destable grounds and
following written requests by the Provider to theeEutive, to provide the
Funding pursuant to this Arrangement.

If, in accordance with Clause 34.1, the Executsvefithe opinion that there may be a
serious breach of the performance of this Arrangerog the Provider and as a result
the Executive is minded to terminate this Arrangeiri®y giving the Provider three
months’ notice (or such other written notice periasl may be agreed) then the
Executive shall give notice in writing to the Boanfithe Provider specifying:

(@)

(b)

(c)

(d)

(€)

(f)

(9)

the principal reasons why the Executive is of thmion that there may be a
serious breach of the performance of this Arrangerg the Provider;

the respects in which the Executive considers thwviffer is in serious
breach of the performance of this Arrangement;

the decision making process which the Executivé feilow in determining
whether there is a serious breach which may rasulermination of this
Arrangement, which decision making process is sgtilo more detail in
Clauses 34.7(d) to 34.7(f) below.

The Provider will have 14 days (or such other sroot longer period as the
Executive may specify) from the date of the natifion letter to make
written representations to the Executive in respleeteof and/or to address
the matters specified in the notification letter.

The Executive shall consider the representatioosived from the Provider
and may (in its absolute discretion) meet with Brevider to discuss the
matter.

Following expiry of the period provided for in Ckai 34.7(d) and having
considered the Provider's representations (if ating Executive shall make a
determination on whether there is a serious bre&the performance of this
Arrangement by the Provider and as a result thelke is to terminate this

Arrangement by giving the Provider three monthstiage (or such other

written notice period as may be agreed).

In relation to a determination made pursuant tau§#a34.7 (f) to terminate

this Arrangement, the Provider may invoke Clause 8) to access third
party arbitration, consent to which shall not beeasonably withheld. If the
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provider exercises the right to invoke arbitratibis must be done within 14
days of receipt of the notice of termination andgement by the arbitrator
shall be made within the terms of the terminatiotice.

34.8 Without prejudice to Clause 2.4, and subject alway€lause 35, the Provider shall
give the Executive 12 months’ written notice priorthe expiry of this Arrangement
in the event that the Provider does not wish tovide Services or receive Funding
from the Executive for the Financial Year followiegpiry of this Arrangement.

34.9 Without prejudice to Clause 2.4, and subject alwaySlause 35, the Executive shall
give the Provider 12 months’ written notice priorthe expiry of this Arrangement in
the event that the Executive does not wish to sethe provision of the Services
from the Provider for the Financial Year followiagpiry of this Arrangement.

34.10 Termination due to Insolvency, etc of Provider

Without prejudice to the rights of the Executivaeaminate this Arrangement pursuant
to Clause 32 and this Clause 34 and subject altee@tause 35, if

(@

(b)

(©)

(d)

(e)

(f)

the Provider enters into any composition, assigriroerarrangement with its
creditors generally or if a resolution is passe@e#tion is presented (save, in
the case of petition, where such petition is beogtested in good faith by the
Provider, as the case may be, and is dischargéihv@id days of the date of its
presentation or where such petition is in the apirof the Provider vexatious
or frivolous in nature and is discharged within 88ys of the date of its
presentation) or if an order is made for the wigdirp, administration or
liquidation of the Provider, (save for an amalgdomabr reconstruction, the
terms of which shall first have been approved iitimg by the Executive,
acting reasonably) or if, an administrator, an andstiative receiver, a
receiver, a liquidator, a manager, a trustee-irkhgiicy or other similar
officer is appointed over the whole or the wholesobstantially the whole of
the assets or undertaking of the Provider;

any execution, order or other process in respeenofmount which (in the
opinion of the Executive) would or could have a enal impact on the
Provider and/ or the provision of the Services ardch is not discharged
within 90 days is levied on the chattels of or plossessions of the Provider;

the Provider, stops or threatens to stop paymeits diebts generally or ceases
to carry on substantially all of its business oméd its inability to pay its
debts generally or is for the purposes of sectibh @ the Companies Act,
1963 (or any statutory modification thereof or undey other analogous law
under any other relevant jurisdiction) deemed toife&ble to pay its debts;

any cross-default of the Provider in excess ofranuat which (in the opinion

of the Executive) would or could have a materigbéict on the Provider and/
or the provision of the Services under any othettifees provided by any third

party to the Provider and such default has not loeesd within any applicable
grace period,

any similar events to the above occurring underathgr relevant jurisdiction
in which the Provider is incorporated, residentamries on business), or

the Provider (or a key member of the Provider'ssBenel) dies or becomes
incapacitated and as a consequence the continogibipn of the Services by
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34.11

the Provider is delayed, or rendered incapableaibstantially more difficult of
being performed provided that either party musegietice to the other party
at the earliest available opportunity if it formeetopinion that the continued
provision of the Services will be delayed, renderrezhpable or substantially
more difficult of performance as a consequenceeatitor incapacity,

then this Arrangement shall terminate immediatelNjithout prejudice to the
Executive’s rights and remedies.

The Executive may, by notice in writing to the Rdgr, withdraw any notice of

termination issued pursuant to this Arrangement #rel Executive may, at its

discretion, replace such notice of termination veithew notice of termination served
in accordance with this Arrangement, which shafiesgede all previous notices of
termination.

35. Effect of Termination or Expiry

35.1

35.2

35.3

35.4

35.5

If the Executive or the Provider exercises its tégio terminate this Arrangement, the
Executive will within a period of forty-five (45)ays’ pay to the Provider reasonable
and agreed costs accrued to the date of termingiron the event such costs cannot
be agreed, such reasonable costs which the Exeduhieves have fairly accrued to
the date of termination), but if this Arrangementarminated by the Executive on the
grounds that the Services provided are unsatisfactioee Executive shall pay to the

Provider only the proportion of the Funding whichin respect of the Services
provided prior to termination which meet a standavtich is in all respects to the

reasonable satisfaction of the Executive.

Neither party shall be liable to the other party &my loss of profit, contracts,
goodwill, business opportunity or anticipated sgvarising out of or in connection
with the termination of this Arrangement for anyasen or any consequential loss or
damage that may arise out of termination of thisxAgement.

Termination of this Arrangement for any reason Ishal without prejudice to the
rights and remedies of either party in relatioraty negligence, omission or default
of the other party prior to termination.

Upon termination or expiry of this Arrangement theecutive and the Provider will
endeavour to make interim arrangements in resgetttoge Service Users who are
receiving Services on the effective date of tertimaor expiry that will minimise
disruption or distress to such Service Users. iagnthe finalisation of any such
arrangements in respect of such Service User®fringder will continue to care for,
and accommodate, any Service User who is rece®argices on the effective date
of termination or expiry until such time as any nawangements are effective or
until the Service User can be discharged or traresfeto another facility, whichever
is earlier. The terms and conditions of this Armamgnt (including funding
obligations) will continue to bind each party aneimain in effect for Services
provided to each such Service User until dischamgdransfer or until any new
arrangements become effective, whichever is eaieth Parties will endeavour to
complete such transition arrangements within a 6tmperiod.

In the interests of safeguarding the well-beinglfave and the continuity of Services
to Service Users, upon termination or expiry of twhole or any part of this

Arrangement, the Provider shall, if required by Erecutive on a temporary basis,
provide reasonable access to the Executive to eemipes used in the provision of
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36.

37.

35.6

35.7

the Services until such time as the transfer ofiSerUsers to any new premises, or
discharge of Service Users, can reasonably occur.

Upon termination or expiry of the whole or any pafrthis Arrangement:

(@) the Provider shall co-operate fully with the Exéegitin providing any data,
confidential information and documentation in riglatto the Services and/or
Service Users as may reasonably be required byEstexutive or any
replacement provider of services;

(b) the Provider shall co-operate fully with and praviall reasonable assistance
to any replacement provider of services so as gurenan efficient and
expedient transition to the replacement provideheut delay or disruption
to the provision of the Services; and

(© the Provider shall immediately return, at its owostc to the Executive or
destroy at the Executive's request, any propertisipossession or under its
control that belongs to, or has been predomindutiged by, the Executive.

Without prejudice to the provisions of this Arrangent in respect of liability, the
Provider agrees to use reasonable endeavours igateitts losses in the event of
termination of this Arrangement for any reason.

Representations and Warranties of the Provider

The Provider represents and warrants to the Exextliat:

36.1 it has all necessary power and authority to execdtdiver and perform its
obligations under this Arrangement;

36.2 the execution, delivery and performance by it ofs thrrangement has been
authorised by all necessary action on its part; and

36.3 each of the obligations of the Provider under fisangement constitutes a legally
binding obligation.

General

37.1 Prior Obligations of the Executive

37.2

Nothing in this Arrangement shall prevent or restthe Executive from performing
or omitting any act or thing which it is required perform or omit pursuant to a
statutory right or obligation or an order or wnittelirection (whether general or
specific) of the Minister.

Existing Rights

Without prejudice to the statutory rights, obligats and powers of the Executive
and any orders or written directions of the Ministeothing in this Arrangement,
with the exception of the rights and/ or obligaiaspecified in this Arrangement,
shall add to, alter or reduce, or be construedddig to, altering or reducing, the
existing rights of the parties prior to enterintpithis Arrangement.
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37.3

Notices

(@)

(b)

(c)

(d)

(€)

(f)

(9)

Subject to Clause 37.3(b), any notice or other camaation under this
Arrangement shall only be effective if it is in tung.

Communication by electronic mail or other electcomiethods of writing
shall be effective under this Arrangement in respéday-to-day operational
communications only.

Communication by electronic mail or other electcomiethods of writing
shall not be effective under this Arrangement spext of any notices issued
pursuant to this Arrangement including those issuegdler Clause 14
(Performance Notice) and Clause 33 (Dispute Resalut

No notice or other communication given or made urtles Arrangement
may be withdrawn or revoked.

Any notice or other communication given or made armithis Arrangement
shall be addressed as provided in Clause 37.3(Q)ifaso addressed, shall, in
the absence of earlier receipt, be deemed to heae thuly given or made as
follows:

(1) if sent by personal delivery, on delivery at thelr@ds of the relevant
party;

(i) if sent by pre-paid post, two (2) clear Businesg<after the date of
posting;

(iii) if sent by facsimile, when the sender receives anpleted
transmission sheet or otherwise receives a mediaciomfirmation
of transmission.

Any notice or other communication given or madedeemed to have been
given or made, outside Office Working Hours will deemed not to have
been given or made until the start of the nextqguemf Office Working
Hours.

The relevant notice details are:

Title of recipient: Address: Facsimile
number:

[Insert name of HSE][Insert Address of HSEXxxx
Responsible Contact- Responsible Contact]

there may be several

contacts depending on

areas covered]

[Insert name of Provider [Insert address of thexxx
Responsible Contact —Registered office of the
there may be severalProvider & Responsible
contacts depending onContact (if different)]
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37.4

37.5

37.6

Title of recipient: Address: Facsimile
number:

areas covered]

(h) A party may notify the other parties of a changetsonotice details. That
notification shall only be effective on:

@ any effective date specified in the notification; o

(i) if no effective date is specified or the effectia@te specified is less
than five (5) clear Business Days after the dateerwhotice is
received, the date falling five (5) clear Busind3ays after the
notification has been received.

(1) The provisions of this Clause 37.3 shall not apgplyelation to the legal
service of documents.

Remedies and Waivers

(@) No delay or omission by any party to this Arrangetm& exercising any
right, power or remedy provided by law or undes thirangement shall:

® affect that right, power or remedy; or
(i) operate as a waiver of it

(b) The exercise or partial exercise of any right, poaeremedy provided by
law or under this Arrangement shall not precludeg aher or further
exercise of it or the exercise of any other riglotyver or remedy.

(© The rights, powers and remedies provided in thigaBgement are
cumulative and not exclusive of any rights, powaard remedies provided by
law.

Severability

If at any time any provision of this Arrangementois becomes illegal, invalid or

unenforceable in any respect under the law of arigdiction that shall not affect or

impair:

(a) the legality, validity or enforceability in that rjadiction of any other
provision of this Arrangement; or

(b) the legality, validity or enforceability under thaw of any other jurisdiction
of that or any other provision of this Arrangement.

Alterations Do Not Affect Standard Terms

@) This Arrangement reflects the standard terms andditions which the
Executive has determined will apply to the prowismf Funding under the
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(b)

Health Acts frome®. By accepting Funding from the Executive on oemft
such date, the Provider has accepted, without ament] all of the
provisions contained in this Arrangement.

Any alteration, mark-up or strike-through of any tbe provisions of this
Arrangement by the Provider shall be ineffectivel ahall not prevent the
applicability of the terms and conditions deterndiniey the Executive or
affect the enforceability of same against the Rtewvby the Executive in any
way.

37.7 No Partnership and No Agency

(@)

(b)

Nothing in this Arrangement and no action takenthwy parties pursuant to
this Arrangement shall constitute, or be deemedottstitute, a partnership,
association, joint venture or other co-operativéiterbetween any of the
parties.

Subject to Clause 14.5, nothing in this Arrangenart no action taken by
the parties pursuant to this Arrangement shall titos, or be deemed to
constitute, any party as the agent of any othdwy gar any purpose. Neither
party has, pursuant to this Arrangement, any aityhor power to bind or to
contract in the name of the other party to thissAgement.

37.8 Further Assurance

Either party shall, from time to time on requesi, @ procure the doing of all acts
and/or the execution of all documents in a fornisgattory to the other party which
the other party may reasonably consider necesgaryifing full effect to this
Arrangement and securing to the other party thebrefit of the rights, powers and
remedies conferred upon it in or by this Arrangemen

37.9 Entire Agreement

(@)

(b)

(c)

(d)

(e)

For the purposes of this Clause 37 Breé-contractual Statement means a
draft agreement, undertaking, representation, warr@romise, assurance or
arrangement of any nature whatsoever, whether oinnariting, relating to
this Arrangement made or given by a party to thismAgement or any other
person at any time prior to the date of this Areangnt.

This Arrangement constitutes the whole and onlyeagrent between the
parties relating to the provision of the Services.

Except to the extent repeated in this Arrangeméhis Arrangement
supersedes and extinguishes any Pre-contractuahiat.

Each party acknowledges that in entering into this|angement it is not
relying upon any Pre-contractual Statement whicmos$ set out in this
Arrangement.

No party shall have any right of action against asler party to this
Arrangement arising out of or in connection withyaRre-contractual
Statement (except in the case of fraud) excepheoektent repeated in this
Arrangement.

! Date to be inserted.
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37.10 Variation

37.11

37.12

37.13

(@)

(b)

(c)

The Schedules to this Arrangement may be varieavriting (excluding
electronic methods of writing) signed by each & garties. Any request for
a change to the Schedules shall be accompanied doympleted Contract
Change Note (CCN), as included within Schedule Cafgge Control).
Until such time as a Contract Change Note (CCN)been signed by both
parties, the Service Provider shall, unless otherwéxpressly agreed in
writing, continue to supply the Services in accodawith the Schedules to
this Arrangement.

The Executive reserves the right to amend this mgement by notice in
writing to the Provider should there be a changedislation or an order of
the Minister necessitating such amendment and sulbge paragraph (c)
below the Provider shall be bound by such amendriwerihe Duration of
this Arrangement.

The parties agree to discuss in good faith and smictly without prejudice

basis any adjustment to the Funding or Servicesined| or desirable to take
account of any change in law, direction, requireirfen authorisation (in

each case not at the date hereof required or inefothat causes a
demonstrated material increase or decrease in [@st % or greater] to the
Provider providing the Services in accordance Wlitis Arrangement. The
parties shall as far as practicable co-operatedé 0 mitigate the effects of
such a change.

Costs and Expenses

Each party shall pay its own costs and expenselation to the negotiation,
preparation, execution, implementation and intdégpi@n of this Arrangement.

Counterparts

(@)

(b)

This Arrangement may be executed in any numberoahterparts, and by
the parties on separate counterparts, but shableeffective until each party
has executed at least one counterpart.

Each counterpart shall constitute an original e #hrrangement, but all the
counterparts shall together constitute but oneth@dame instrument.

Governing Law and Jurisdiction

(@)

(b)

(c)

This Arrangement shall be governed by and constiuedcordance with the
laws of Ireland.

The parties to this Arrangement irrevocably agres the courts of Ireland
are to have exclusive jurisdiction to settle angpdie arising out of or in
connection with this Arrangement and, for such psgs, irrevocably
submits to the exclusive jurisdiction of such ceurfAny proceeding, suit or
action arising out of or in connection with this rAngement (the
“Proceedings”) shall therefore be brought in thertoof Ireland.

The parties to this Arrangement irrevocably waivey aobjection to

Proceedings in the courts referred to in Clausd3B) on the grounds of
venue or on the grounds of forum non conveniens.
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IN WITNESS WHEREOF this Arrangement is executed by the parties dsvist-

Signed by NAME .
for and on behalf PROVIDER] :

Print Name: ..o e,
Date

Tt e
Signed by NaME: .o
for and on behalf of the
HEALTH SERVICE EXECUTIVE :

Print Name: ..o
Date

.............................................. Tt e,
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