Pilot Delivery Agreement
Date: XXX 

(I)	The Prince’s Trust, an organisation incorporated by Royal Charter (RC000772), registered as a charity in England and Wales (1079675) and Scotland (SC041198), with its registered office at 8 Glade Path, London, SE1 8EG (“PT”); and

(II)	[Insert organisation details] (the “Organisation").

The Term of this Agreement is from the date of the Agreement for a term of 12 months. The Agreement will [XXX] to [XXX].

The parties agree to deliver the Programme on the terms of this Agreement, including the terms and conditions appended to it. 

Key Terms

	Programme
	Get Started H&SC 

	Term
	The Term of this Agreement is from the date of the Agreement for a term of 12 months. The Agreement will [XXX] to [XXX].


	Programme Overview
If multiple programmes are taking place during the Term of this Agreement, then please list all dates. If you don’t know all dates upfront, then please add them in as you go and share updated copy of DA with the Organisation.
	Get Started Health and Social Care 

[XXX] to [XXX].

	Venue
	MS Teams.

	Outcomes
	Each programme delivered to min [8] Beneficiaries and a maximum [25] Beneficiaries.

Programme retention rate of [90]%

Programme outcome rate of [75]% 

The Organisation will attend the Employability Day to interview Beneficiaries for live job vacancies. 

	Address for Notices
	Attention: Sarah Bowman
Address: The Prince’s Trust
Email: sarah.bowman@princes-trust.org.uk 

Organisation
Attention: [Contract Manager]
Address: [                              ]
Email:     [                              ]

	Obligations of the Organisation
	The Organisation shall deliver the Programme in accordance with this Agreement, in particular:

- Provide PT with job descriptions, locations, eligibility criteria and salary.
- Complete PT employer questionnaire. 
- Attend the Employability Day to interview Beneficiaries. 
- Provide PT with feedback about each interviewed Beneficiary at the Recruitment Day. 
- Contact interviewed Beneficiaries within 3 working days of the speed interviews to invite them to a second stage (interview/trial shift/assessment) and / or to provide feedback.
- Second stage to take place within 5 working days of invite.
- Feedback on outcome to be shared with PT and interviewed Beneficiaries within 5 working days of second stage.
- Ensure that all staff who will have direct contact with the Beneficiaries have attended a briefing with PT prior to the Programme and within the previous 12 months.
- Notify PT of any absences, disciplinary and / or safeguarding problems on Programme.

	Obligations of PT
	PT shall manage and/or deliver aspects of the Programme, in particular:
- Design the Programme, in consultation with the Organisation and other employers in the sector.
- Provide a briefing to employees of the Organisation who will have direct contact with the Beneficiaries regarding PT and the Programme before delivery of the Programme, such briefing to have taken place no more than twelve months before the Programme commences.
- Produce marketing materials and recruit Beneficiaries for the Programme. 
- Provide a venue for the in-person elements of the Programme and celebration event (if applicable) and / or set up virtual sessions.
- Delivery the Taster Day.
- Deliver the Programme.
- Ensure a Programme Youth Development Lead is present or available via telephone throughout the Programme who will act as the contact point for the Beneficiaries throughout the Programme.
- Provide Beneficiaries with six months follow up support to progress to employment or further training.

	Funding
	PT to fund.

	The Mark
	[image: ]

[Please insert Organisation logo]




Data Processing Table

	Description
	Details

	Subject matter of the processing
	The subject matter set out in this Agreement.

	Duration of the processing
	The Term of this Agreement. 

	Nature and purposes of the processing
	Personal Data will be collected from the young people by PT and shared with the Organisation in order to: (a) communicate with the young people about the Programme; (b) ensure that the young people receive appropriate support whilst on the Programme. 

	Type of Personal Data/Special Categories of Data
	Personal data: Name, Date of birth, Age, Address, Phone Number, Email Address, National Insurance Number, Referral Information, Gender, Family Status and Dependents, Benefits Claimed, Living Arrangements, Education and Qualifications, Employment History, Skill Sets, Criminal Records, Support Received, Barriers to Success
Special Categories of Data: Ethnic origin, Religion, Sexual Orientation, Medical History, Mental and Physical Disability 

	Categories of Data Subject
	Young people and staff

	Plan for return and destruction of the data once processing is complete
	Upon termination of the Agreement, all Personal Data will be returned or destroyed, unless required by law to retain.




Signed:	

On behalf of The Prince’s Trust

Name:		Rebecca Price 
Position:	Senior Head of Service Delivery 


Signed:	XXX
		On behalf of the Organisation 

Name:		XXX
Position:	XXX


Annex
Terms and Conditions for Pilot Programme
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Short-form Pilot Programme T&Cs - blended - 01.09.2021.pdf
Terms and Conditions for Pilot Programme

1 Definitions

“Background IP” means any Intellectual Property Rights, other
than Foreground IP, that are used in connection with the
Programme by the Party owning it;

“Beneficiaries”
Programme;

means the participants who take part in the

“Confidential Information”means any information of a confidential
nature obtained under this Agreement;

“Data Controller, Data Processor, Data Protection Officer, Data
Subject, Data Subject Access Request, Personal Data, Personal
Data Breach, Special Categories of Data” has the  meaning
given in the Data Protection Laws;

“Data Protection Laws” means (i) the Data Protection Act 2018;
and, (i) the EU General Data Protection Regulation (EU)
2016/679 and any national implementing legislation, from time to
time;

“Data Loss Event” means any event that results, or may
result, in unauthorised access to Personal Data under this
Agreement, and/or actual or potential loss and/or destruction of
Personal Data in breach of this Agreement, including any
Personal Data Breach;

“DBS” means the Disclosure and Barring Service;

“Force Majeure Event” means an act or event affecting the
performance by a Party of its obligations hereunder arising from
acts, events, omissions, happenings or non-happenings beyond
its reasonable control including (but without limiting the generality
thereof) disaster, fire, flood, actual or threatened terrorist attack,
pandemic or government restrictions on social gatherings, public
health crisis;

“Foreground IP” means any and all Intellectual Property Rights
that arise or are obtained or developed for the purposes of the
Programme, including those developed by PT, the Organisation,
and/or any Subcontractor;

“Intellectual Property Rights” means inventions, patents,
trademarks, signs or service marks, rights in designs, trade or
business names (including domain names and email addresses),
rights in know-how, copyrights (including rights in computer
software), moral rights, database rights and topography rights,
rights to use, image rights and all rights or forms of protection of a
similar nature (whether registered or unregistered and including
applications for registration of any such thing);

“Malicious Software” means any software program or code
intended to destroy, interfere with, corrupt, or cause undesired
effects on program files, data or other information, executable
code or application software macros, whether or not its operation
is immediate or delayed, and whether the malicious software is
introduced wilfully, negligently or without knowledge of its
existence;

“Organisation  Personnel” means employees, contractors,
volunteers or other persons engaged by the Organisation;

“Organisation Premises” means premises owned, leased by or
otherwise managed by the Organisation;

“Platform” means any software and/or online service or
application used in the delivery of the Programme, which shall
comply with all law, statutory guidance and best practice in
relation to security and Safeguarding, in accordance with clause
4.1;

“Protective Measures” means appropriate technical and
organisational measures, to protect against unauthorised or
unlawful processing of the Personal Data and against accidental
loss or destruction of, or damage to, the Personal Data (those

measures may include, where appropriate, pseudonymising and
encrypting the Personal Data, ensuring confidentiality, integrity,
availability and resilience of its systems and services, and
regularly assessing and evaluating the effectiveness of the
technical and organisational measures adopted by it);

“Prevent Duty” means the duty under s26 Counter-Terrorism
and Security Act 2015 to prevent people from being drawn into
terrorism, including (without limitation) through online
radicalisation , as set out under UK government guidance:
https://www.gov.uk/government/publications/prevent-duty-

guidance

‘RIDDOR” means Reporting of Injuries, Diseases and

Dangerous Occurrence Regulations 2013;

“Safeguarding” means the procedures and protocols that
provide Beneficiaries with protection from abuse and protect their
wellbeing;

“Safeguarding Incident” any indication or allegation (except
where manifestly false) of inappropriate behaviour by any
Beneficiary, person employed or engaged by the Organisation or
any Subcontractor, whether as agents, consultants, volunteers,
employees or otherwise;

“Serious H&S Incident” means any incident taking place during
the Programme in which a Beneficiary or volunteer suffers
serious harm, including an incident which is reportable under
RIDDOR and any type of incident which is regarded as serious
under guidance provided by PT from time to time;

“Specification” means the methodology, content and details of
the Programme as set out in the Key Terms and the Supporting
Documents;

“Statutory Regulator” means the Office for Standards in
Education, Children’s Services and Skills; Education Scotland; a
Fire and Rescue Authority established under the Fire and
Rescue Services Act 2004; any other equivalent statutory
regulatory body;

“Subcontractor’” means each organisation engaged by the
Organisation in accordance with clause 17 to deliver any part of
the Programme,;

“Supporting Documents” means documents published by PT
from time to time describing the content, guidelines, required
forms and other information in respect of the Programme;

“Term” means the period specified in the Key Terms or such
earlier period ending with the date on which this Agreement is
terminated under clause 15;

“Third Party Processor” means any third party appointed to
process Personal Data on behalf of the Processor.

2 Programme Delivery
2.1 PT has agreed to grant a non-exclusive licence to the
Organisation for the delivery of the Programme.

2.2 The Organisation has agreed to deliver the Programme
during the Term (unless this Agreement is earlier
terminated in accordance with clause 15) and in
accordance with the terms of this Agreement.

3 Health and Safety

3.1 The Organisation shall comply with all laws applicable to

health and safety (referred to in this clause 3 as the
“H&S Legislation”) in relation to this Agreement and the
delivery of the Programme, including all Government
guidance in relation to social distancing and preventing
local spread of Covid-19. For the avoidance of doubt, PT
shall have no liability whatsoever for the discharge of the
obligations of the Organisation or any Subcontractor
under the H&S Legislation.




https://www.gov.uk/government/publications/prevent-duty-guidance

https://www.gov.uk/government/publications/prevent-duty-guidance



3.2

3.3

The Organisation shall ensure that the highest
standards are applied in protecting the health and safety
of all those involved in the Programme, including all
Beneficiaries.

This clause 3.3 shall apply to an Organisation if any
Programme delivery is taking place at Organisation
Premises and/or by Organisation Personnel:

3.3.1 The Organisation shall be solely responsible for
the health and safety of all those involved in the
Programme, save to the extent that any breach
of the H&S Legislation is caused by the
negligence of PT or its employees acting in the
course of their employment.

332 PT may from time to time on reasonable
request review the Organisation’s health and
safety policies and practices, for which the
Organisation provide full cooperation and
provide all relevant information requested by PT
as soon as reasonably practicable.

3.3.3  The Organisation shall:

@) prepare a suitable and sufficient risk
assessment for the preparation and
delivery of the Programme;

(i) communicate local health and safety
requirements including but not limited
to fire exits, emergency procedures,
social  distancing and  hygiene
practices, to all PT staff, volunteers,
Beneficiaries and others who visit the
Venue or any other site managed by
the Organisation for the purposes of
the Programme; and

(iii) procure that each and every
Subcontractor complies with this clause
3, in accordance with clause 17.

3.3.4 If a Serious H&S Incident occurs during the
Programme, the Organisation shall:

0] manage the incident in line with its
health and safety policies;

(i) where required by RIDDOR, report the
incident to the relevant enforcing
authority and forward a copy of the
report to PT; and

(iii) notify PT within 24 hours and assist
with any investigation which PT
reasonably requires.

3.3.5 If the Organisation is NOT regulated by a
Statutory Regulator, the Organisation shall:

0] undertake a safety management
system audit prior to entering into this
Agreement and the commencement of
the Programme, which shall include
providing all relevant information which
PT reasonably requires, to PT's
satisfaction, including, without
limitation: the Organisation’s health and
safety policy; an overview of the
Organisation’s safety management
system. The Organisation shall notify
PT within 24 hours in the case of
material breach of its policies or
practices in relation to the Programme.

3.4

3.5

4.2

4.3

(i) give an appropriate health and safety
briefing to all Beneficiaries at the
commencement of the Programme and
at all appropriate times thereafter,
including ensuring and communicating
to Beneficiaries the importance of

regular breaks from screens,
movement and hydration;
(i) keep an accurate written log of and

report to PT within 24 hours all
accidents, incidents and near misses
occurring in relation to the Programme,
in accordance with all guidance
provided by PT;

(iv) notify PT as soon as practicable of any
material changes in its or any
Subcontractors’ health and safety
policy, competent person appointed
under The Management of Health and
Safety at Work Regulations 1999, any
amendments to the approach to health
and safety that would affect the
Programme.

Notwithstanding the above, PT shall have no
responsibility to the Organisation for establishing
whether the Organisation or any Delivering Partner is
compliant with the H&S Legislation.

All notices to PT under this clause shall be sent to the
PT health and safety team (health.safety@princes-
trust.org.uk).

Safeguarding Children and Young People

The Organisation shall have comprehensive processes,
policies and procedures which clearly set out the
specific arrangements in place for Safeguarding,
including protecting children and adults at risk (as
defined by the Care Act 2014) from maltreatment and
abuse. This shall include, without limitation, effective
responses to conflicts, abuse, bullying, threats or any
other challenging online behaviour which may be
demonstrated by Beneficiaries. For the avoidance of
doubt, this shall be in accordance with all relevant
legislation and guidance, including guidance issued by
the UK Government in relation to the Organisation’s
Prevent Duty (if applicable) and keeping young people
safe online. The Organisation shall ensure that every
Beneficiary shall have appropriate supervision during
the Programme so as to provide a high standard of
Safeguarding.

The Organisation shall ensure that it delivers its
obligations under this Agreement in accordance with the
requirements of the DBS, Disclosure Scotland or
AccessNI (or equivalent body) with regard to working
with children under the age of eighteen or vulnerable
adults (as defined by the DBS). All staff and volunteers
who communicate with Beneficiaries under the age of 18
must have an enhanced DBS check (or country
equivalent).

The Organisation shall comply with all instructions,
policies and guidance provided by PT in relation to
Safeguarding from time to time, including keeping
Beneficiaries safe online, how to moderate virtual
conversations, which Platforms should be used and how
these are to be used. The Organisation shall ensure that
all Beneficiaries have the resources and knowledge to
be able to confidentially report any Safeguarding
concerns to PT from within the Platform.






4.4

4.5

4.6

The Organisation shall ensure that an appropriate
member of staff or volunteer shall supervise all
conversations which are taking place between
Beneficiaries as part of the Programme.

PT may from time to time review the Organisation’s
Safeguarding policies and practices, for which the
Organisation shall provide full cooperation and provide
all relevant information requested by PT as soon as
reasonably practicable.

This clause 4.3 shall apply if any Programme
delivery is taking place at Organisation Premises
and/or by Organisation Personnel.

4.6.1 Where the Organisation IS regulated by a
Statutory Regulator it shall ensure that:

0] every Beneficiary shall have a single
point for contact for any concerns in
relation to Safeguarding;

(i) it has appropriate information sharing
arrangements in place such that PT is
able to comply with its obligations
under charity law, including its
reporting obligations to the Charity
Commission for England and Wales;

and

(iii) it notifies PT if it receives an adverse
finding from the relevant Statutory
Regulator.

4.6.2  Where the Organisation is NOT regulated by
a Statutory Regulator:

0] Upon the occurrence of any
Safeguarding Incident, the
Organisation shall immediately:

(@) ensure that any alleged
perpetrator shall be removed
from any contact with the
Beneficiaries until such time as
the Safeguarding Incident has
been resolved to the satisfaction
of PT, the Organisation and any
relevant statutory service; and

(b) take all necessary steps to
protect any Beneficiary who
may be affected by the
Safeguarding  Incident and
trigger appropriate response
action, including, where
appropriate, reporting the
Safeguarding Incident to any
relevant statutory service,
thoroughly investigating the
Safeguarding  Incident and
undertaking an urgent
consultation with PT.

(i) The Organisation will notify PT of any
allegation or indication of inappropriate
behaviour, or if a general Safeguarding
concern is raised such that the
Organisation reasonably believes that
Beneficiary may be at risk of serious
harm, by contacting the PT Contract
Manager, the PT staff member with a
day to day relationship with that
Beneficiary, and the PT safeguarding
team (safeguarding@princes-

trust.org.uk).

7.1
7.2

7.3

7.4

7.5

Protecting People

The Organisation shall ensure that the highest
standards are applied in protecting every person
involved in the Programme, including all Beneficiaries.

Insurance

The Organisation shall have in place and maintain in
force appropriate insurance with a reputable insurer for
the duration of the Term, including but not limited to
public liability insurance, to cover the liabilities that may
arise under or in connection with this Agreement and to
cover all risks normally covered by a comprehensive
policy of insurance in respect of the provision of services
in the nature of those associated with the delivery of the
Programme. The Organisation shall produce to PT on
request the insurance certificate and the receipt for the
current year's premium.

Programme Standards
The Organisation

shall promote and deliver the Programme with all
reasonable care, skill and diligence and in accordance
with:

7.2.1 all applicable legal requirements whether
statute or common law based;

7.2.2  the provisions contained within the Supporting
Documents and the Specification; and

7.2.3  any instructions or directions given by PT from
time to time.

The Organisation shall promote and deliver the
Programme in a manner which:

7.3.1 in the reasonable opinion of PT does not and is
not likely to damage or otherwise adversely
impact PT's good name, image, reputation, or
IP Rights, or bring HRH The Prince of Wales or
any other member(s) or employee(s) of the
Royal Household or PT into disrepute;

7.3.2 promotes PT’s charitable purposes for the
public benefit; and

7.3.3 does not impose upon or create any liability for
PT.

The Organisation shall ensure that:

7.4.1 it shall perform its obligations under this
Agreement at all times in accordance with good
industry practice, in particular, the degree of
skill, diligence and operating practice which
would reasonably be expected from a
reasonably skilled and experienced provider of
services of a similar type to the services being
delivered by the Organisation under the same
or similar circumstances, and by appropriately
qualified and trained personnel; and

7.4.2  the Programme is presented using the “Prince’s
Trust” name;

The Organisation shall be responsible for the selection,
management and supervision of every person employed
or engaged by it and/or any Subcontractor to deliver any
part of the Programme, whether as an agent, consultant,
employee, volunteer or otherwise, in accordance with
clause 17.

Record Keeping

The Organisation shall operate all proper financial and
management systems and processes and keep and
maintain all reasonable and proper accounting,
management and other relevant records for six years
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9.2

9.3

9.4

9.5

9.6

10
10.1

10.2

following the expiry of the Term. The Organisation shall
promptly on request provide to PT all operational
reports, management accounts and/or other documents
in respect of the Programme.

IP Rights

PT grants to the Organisation a non-transferable, non-
exclusive, revocable and royalty-free licence (with no
right to sub-licence, assign or transfer) to:

9.1.1  use the name “The Prince’s Trust” and
the Mark solely for the purposes of
promoting and delivering the
Programme and in accordance with
the terms and conditions of this
Agreement; and

9.1.2 present itself as an independent

licensee of The Prince’s Trust and as
an entity authorised to deliver the
Programme during the Term.

The Organisation shall only use the Mark, The Prince’s
Trust name and any other PT IP Rights in accordance
with the express provisions of this Agreement and any
reasonable instructions of PT, and nothing in relation to
this Agreement shall imply any transfer or further
licensing of any other PT IP Rights. If instructed by PT,
upon the termination or expiry of this Agreement, the
Organisation shall immediately return or destroy all
documents containing PT IP Rights, including all
materials produced, developed or published by or on
behalf of PT, at the Organisation’s own expense.

All Background IP is and shall remain the exclusive
property of the Party owning it (or, where applicable, the
third party from whom its right to use the Background IP
has derived).

Each Party grants to the other Party a non-transferable,
non-exclusive and royalty-free licence (with no right to
sub-licence, assign or transfer such licence unless
written consent has been obtained in advance (not to be
unreasonably withheld)) for the Term to use the
Background IP solely for the purposes of promoting and
delivering the Programme in the Area and in accordance
with the terms and conditions of this Agreement.

All Foreground IP shall vest in and be owned absolutely
by PT from the date of creation, including, without
limitation, all rights arising from the use of the Mark, The
Prince’s Trust name and all copyright in any material
and any names or logos, unless otherwise agreed in
writing.

To the extent that any Foreground IP arises in respect of
material developed by the Parties jointly or otherwise
than solely by PT, PT grants to the Organisation a non-
transferable, non-exclusive and royalty free licence (with
no right to sub-licence, assign or transfer such licence
unless written consent has been obtained in advance
from PT (not to be unreasonably withheld)) to use the
Foreground IP in the delivery of the Programme for the
Term.

Confidentiality
Both Parties shall keep in confidence any Confidential
Information obtained under this Agreement or relating to
this Agreement.

The preceding clause does not apply to information:

10.2.1 in the public domain (otherwise than by breach
of this Agreement);
10.2.2 in the lawful possession of the receiving Party

prior to the date of this Agreement (other than

4

10.3

10.4

11

111

11.2

11.3

114

11.5

116

through liaison between the Parties prior to and
in anticipation of this Agreement);

10.2.3 obtained from a third party free to divulge it;

10.2.4 required to be disclosed by law, a Court or other
competent authority (including any regulatory or
governmental body), provided that, where
legally permissible, the disclosing party is given
reasonable advance notice of the intended

disclosure; and

10.2.5 properly disclosed on a confidential basis to
staff, agents or professional advisers of the
respective Parties, for purposes relating to this
Agreement. Each Party shall ensure that its
staff, agents or professional advisers to whom it
discloses the other party's Confidential

Information comply with this clause 10.

Neither Party shall use the other Party's Confidential
Information for any purpose other than to perform its
obligations under this Agreement.

Following termination of this Agreement, each Party
shall on request of the other destroy or return to the
other Party all materials containing the other Party’s
Confidential Information.

Data Protection

The Parties acknowledge that for the purposes of the
Data Protection Laws, PT is the Data Controller and the
Organisation is the Data Processor.

The Organisation shall only process the Personal Data
as set out in the Data Processing Table. All Personal
Data supplied by PT to the Organisation or processed
by the Organisation or any Subcontractor in relation to
the Programme, shall be used only for the purposes of
and in accordance with the provisions of this Agreement.

The Organisation shall, on termination or expiry of this
Agreement, as soon as is reasonably practicable, return
or provide all copies of the Personal Data to PT or
destroy all such copies in accordance with PT's
instructions as set out in the Data Processing Table.

Before any transfer of Personal Data to a Third Party
Processor, the Organisation must obtain PT's prior
written approval of the Third Party Processor and the
transfer.

The Organisation shall be fully liable for all acts or
omissions of any Third Party Processor.

The Organisation shall:

11.6.1 comply with all relevant Data Protection Laws;

11.6.2 ensure that it takes all reasonable steps to
ensure the reliability and integrity of any staff
who have access to the Personal Data and
ensure that they: (a) are subject to a duty of
confidence with PT, the Organisation or any
Third Party Processor; (b) are informed of the
confidential nature of the Personal Data and do
not publish, disclose or divulge any of the
Personal Data to any third party unless directed
in writing to do so by PT or as otherwise
permitted by this Agreement; and (c) have
undergone adequate training in the use, care,
protection and handling of Data; and,

11.6.3 not transfer Personal Data outside of the EEA
unless the prior written consent of PT has been
obtained (such consent will be dependent upon

the  Organisation  providing  appropriate






11.7

11.8

11.9

11.10

11.11

11.12

12
121

13
131

safeguards and complying with any written
instructions from PT in relation to the transfer).

The Organisation shall notify PT as soon as possible
and in any event within 48 hours if it:

11.7.1 receives a Data Subject Access Request (or
purported Data Subject Access Request), and
will provide reasonable assistance in order for

PT to respond to all such requests;

11.7.2 receives a request to rectify, block or erase any

Personal Data;

11.7.3 receives any other request, complaint or
communication relating to either Party's

obligations under the Data Protection Laws;

11.7.4 receives any communication from the
Information Commissioner or any other
regulatory authority in connection with Personal

Data processed under this Agreement;

11.7.5 receives a request from any third party for
disclosure of Data where compliance with such
request is required or purported to be required

by law.

Each Party shall nominate an individual responsible for
data protection to provide the other Party with full
cooperation and assistance in relation to compliance
with this Agreement.

The Organisation shall on reasonable notice and at
reasonable times and otherwise in accordance with PT’s
instructions, permit and provide reasonable co-operation
with any inspection by an authorised representative of
PT in respect of the Personal Data, including without
limitation inspection of facilities, equipment, documents,
policies and procedures, IT operations and electronic
data, questionnaires, audit reports, logs, interviews with
the Organisation’s staff obtaining copies of the Personal
Data, and other reasonable disclosures regarding the
Organisation’s safeguards for the protection of the
Personal Data.

Each Party agrees that Personal Data may be
transferred either by entry onto a shared database,
online system, by email, post or by a physical data
storage device, such as an encrypted disk or USB stick.

Each Party shall have in place and comply with
Protective Measures and store the Personal Data safely
and securely;

Each Party shall notify the other as soon as possible
and in any event within 24 hours if it becomes aware of
a Personal Data Breach or Data Loss Event. Such
notification will include, so far as possible, a description
of the nature of the Personal Data Breach or Data Loss
Event and the categories and approximate number of
data subjects and personal data records affected. Each
Party shall comply fully with all internal or external
investigations in relation to a Personal Data Breach or
Data Loss Event.

Indemnity

The Organisation shall indemnify and keep indemnified
PT and hold harmless in respect of any direct costs,
claims, losses or liabilities whatsoever suffered by PT
(including reasonable legal costs and disbursements
and all direct losses) as a result of any acts or omissions
of the Organisation and/or any other Subcontractor.

Limitation of Liability
The Organisation shall be liable for any costs, claims,
losses or liabilities arising in respect of its delivery (or

13.2

13.3

14
141

14.2

14.3

15
15.1

15.2

15.3

non-delivery) of the Programme and any actions or
inactions of itself and/or any other Subcontractor.

For the avoidance of doubt, PT shall not be liable to the
Organisation for any costs, claims, losses, damages or
liabilities (including without limitation direct, indirect and
consequential loss, loss of business, loss of income or
loss of surplus/profit) suffered by the Organisation
arising in connection with the delivery (or non-delivery)
by the Organisation of the Programme.

Nothing in this Agreement shall limit the liability of either
Party for any death or personal injury caused by the
negligence of that Party or its employees acting in the
course of their employment.

Dispute Resolution
If any dispute arises in connection with this Agreement it
shall first be addressed by direct personal liaison
between each Party.

If no agreement is reached within 15 Working Days,
then the dispute shall be addressed by direct personal
liaison between the Chief Executive Officers (or their
nominated representative) of the Organisation and PT. If
the dispute has not been resolved by the Chief
Executive Officers (or their nominated representative)
within 40 Working Days the matter may be referred to an
independent mediator to be agreed by both Parties.
Each Party hereby agrees not to commence legal
proceedings until the full mediation procedure has been
undertaken.

The occurrence of a dispute in connection with this
Agreement shall not be a reason for delivery of the
Programme to cease, unless and until this Agreement is
terminated in accordance with clause 15.

Termination
Either Party may terminate this Agreement
immediate effect by written notice if the other Party:

with

15.1.1 has committed a material breach of this

Agreement;

15.1.2 has committed a breach of this Agreement and
has failed to remedy such breach (where such
breach is capable of remedy) within 10 Working
Days of receipt of a written notice from the
notifying Party requiring the breach to be

remedied.

PT shall be entitled to terminate this Agreement with
immediate effect by written notice if PT reasonably
believes that:

15.2.1 the Organisation has committed a breach of
clauses 3 (Health and Safety), 4 (Safeguarding)

or 11 (Data Protection); or

15.2.2 continuing the contractual relations with the
Organisation may damage or otherwise
adversely impact PT’s reputation, goodwill,

name, image or IP Rights.

Neither Party shall be liable for any delay in performing
any of its obligations under this Agreement if such delay
is caused by any Force Majeure Event provided that the
Party unable to comply with this Agreement shall:

15.3.1 give written notice to the other Party as soon as
reasonably practicable on becoming aware of
the Force Majeure Event;

15.3.2 at all times continue to take such steps to
resume full performance of its obligations under

this Agreement; and
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15.3.3 at all times use all reasonable endeavours to
mitigate the consequences of the Force
Majeure Event.

The relief from liability under clause 15.3 shall last for
the duration of the event of Force Majeure Event only.

If a Party is excused under clause 15.3 from the
performance of a material obligation under this
Agreement for a continuous period of 40 Working Days,
then the other Party may at any time thereafter, and
provided performance or punctual performance by the
affected Party is still excused, serve a written notice to
either (i) terminate the Agreement with immediate effect
or (ii) extend the Term for the duration of the Force
Majeure Event.

Consequences of Termination

In the event of any termination of this Agreement PT
shall be entitled, at its option, to assume direct
responsibility for the Programme and/or to appoint any
third party or parties to promote and deliver the
Programme. Provided termination is not by reason of
PT’s default the Organisation shall provide reasonable
co-operation to ensure, as far as possible, the
continuation of the Programme and PT, at all times
acting reasonably, will be entitled to recover from the
Organisation (in addition to any other sums payable by
the Organisation to PT in respect of that termination) the
excess cost and all reasonable related professional and
administration costs it incurs in appointing another
organisation to assist in delivery of the Programme.

In the event of termination, each Party shall immediately
cease to use all Background IP belonging to the other
Party and shall return all materials which constitute the
Background IP of the other Party. For the avoidance of
doubt, the Organisation shall immediately cease to use
the Mark, all products and materials bearing the Mark,
all Foreground IP and all other elements of the PT
brand, including any logos, names and slogans.

Any provision of this Agreement which expressly or by
implication is intended to have effect after expiry or
termination of this Agreement shall continue to have
such effect for the intended further period, including,
without limitation, provisions relating to: payment; record
keeping; intellectual property rights; confidentiality; data
protection; indemnity, limitation of liability; dispute
resolution; consequences of termination; third party
rights; notices; governing law and jurisdiction.

Termination of this Agreement shall not affect any rights,
remedies, obligations or liabilities of the Parties that
have accrued up to the date of termination.

Assignment and Sub-Contracting
The Organisation may not assign the benefit of this
Agreement to any third party.

The Organisation may only sub-contract performance of
its obligations under this Agreement or otherwise
engage a Subcontractor with the prior written consent of
PT.

The Organisation shall enter into an agreement with
each and every Subcontractor on substantially the same
terms as set out in this Agreement.

The Organisation shall be responsible for the
observance and performance by every Subcontractor,
and shall be liable to PT for any breach by any
Subcontractor, in respect of the terms under (i) the
agreement referred to at clause 17.3 and; (ii) this
Agreement.
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Modern Slavery

The Parties agree that they are committed to the
eradication of modern slavery and child exploitation (as
defined in the UK Modern Slavery Act 2015) and will
comply with all relevant local laws in relation to the
eradication of modern slavery. The Organisation shall:

18.1.1 ensure that any contracts with subcontractors or
delivery partners in relation to this Agreement
shall contain wording at least as onerous as

those set out in this clause 18;

18.1.2 notify PT as soon as it becomes aware of any
actual or suspected slavery or child exploitation
in a supply chain which has a connection to this

Agreement;

18.1.3 maintain appropriate records to trace the supply
chain in connection with this Agreement, and to

allow PT access to those records upon request;

18.1.4 the Organisation warrants that at the date of
this Agreement it has not been convicted or
involved in any investigation regarding modern

slavery or child exploitation;

18.1.5 PT may terminate this Agreement with
immediate effect by giving written notice to the
Delivery Partner if the Organisation commits a

breach of this clause 18.

Information Security

The Organisation shall implement all appropriate
policies and practices in relation to information security,
including without limitation, protection against Malicious
Software being introduced to systems used by the
Organisation and/or any Beneficiary during the
Programme.

PT may from time to time review the Organisation’s
information security policies and practices, for which the
Organisation shall provide full cooperation and provide
all relevant information requested by PT as soon as
reasonably practicable.

General
No variation of this Agreement shall be effective unless
it is in writing and signed by both Parties.

Any notice or other communication in connection with
this Agreement (each, a “Notice”) shall be in writing and
delivered:

0] if in relation to a dispute by hand or
pre-paid first class post or courier to
the addresses set out in the Key Terms
or as notified by the receiving Party
from time to time, and in the case of
PT, to its Company Secretary at its
registered office; or

(i) by email to the email addresses set out
in the Key Terms or as notified by the
receiving Party from time to time.

Nothing in this Agreement is intended to, or shall be
deemed to, establish any partnership or joint venture
between any of the Parties.

This Agreement be governed by and construed in
accordance with the law of England and Wales and the
courts of England and Wales are to have exclusive
jurisdiction to settle any disputes in connection with it.







