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1 Document History 

1.1 Document Location 

N:\Capability Projects\Private\Operational Projects\EM039 – Pirbright Steam Phase 2 

1.2 Revision History 

Version Date Details Author 

1 13/07/17 First Issue. VB 

 

Changes from previous version are highlighted yellow. 

 

1.3 Approvals 

This document requires the following approvals. 

 

Name Title Signature Issue Date  Version 

Iain Paterson Capability EMS Leader – 
Projects & Process 

 13/07/17 1 

David Shadwell Senior Capability EMS 
leader. 

 13/07/17 1 

 

1.4 Issue History 

In addition to the approvers, this document has been issued to: 

Name Purpose Date of Issue Version 

Contracts Finder For Tendering Purposes 13/07/17 1 
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3 Introduction 

3.1 Document Purpose 

The primary purpose of this document is to provide potential suppliers with the information to allow them to 
submit adequate information to successfully tender for the works outlined in this document. 

3.2 Contract Details 

A notice for this contract was placed on contracts finder on the 13th July 2017 by the Pirbright Institute (TPI).  

The contract is deemed a “works contract”. 

 

4 Scope of Works 

The contract is for a single or multiple suppliers to design, manufacture, supply, deliver, offload, install and 
commission all items required to upgrade the heating system in P057 workshop as outlined in the scope of 
works document: 

· EM039_SOW_Workshop Heating Upgrade_1 
 

Suppliers are welcome to tender for all work packages/work elements or individual work packages/work 
elements. 

 

5 Instructions to Tenderers 

All potential suppliers that have indicated an interest in tendering for this contract have been issued this ITT 
documentation. 

5.1 Location of works 

These works will take place at the following addresses: 

The Pirbright Institute 
Ash road, 
Pirbright, 
Woking, 
GU24 0NF 
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5.2 Procurement Timetable 

The envisaged time table for the procurement of these works is summarised below: 

 

Contracts Finder Notice

• 13th July 17

Tender Submission 

Deadline

• 27th July 17

Evaluation of tenders

• 31st July 17

Notice of Award of 

contract and 

placement of order

4th Aug 17
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5.3 Tender Submission Requirements 

Tenderers should submit the following information/documents as part of their proposal: 

· Description of proposed solution. 

· Drawings of proposed solution. 

· Where appropriate, quotation should be broken down by: 

o Design Works 

o Work Package / Work Element 

o Delivery/offload 

o Commissioning &Training  

o Documentation costs. 

o Management Costs 

· Payment terms. 

o 20% - placement of order 

o 60% - completion of installation and commissioning. 

o 20% - Completion of snagging and submission of documentation.   

· Project Completion date assuming order received by 4th August 2017. 

· List of critical spares with indicative costs. 

· Completed supplier pre-qualification survey. 

· ISO9001 accreditation or description of alternative quality management system. 

· Other relevant accreditations. 

· Details of the project management and designer resource to be used with summary of relevant 
experience. 

· Details of manufacturing companies and locations used for the main plant items. 

· Details of similar installations. 

· Design stage risk assessment of similar installation. 

5.4 Tender Submission & Clarifications 

The TPI contact for queries / Clarifications is the project leader: 

Veekash Bhowruth 

veekash.bhowruth@pirbright.ac.uk  

07866 776 387  
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5.5 Tender Evaluation  

Once received, tenders will be evaluated by multiple members of TPI estates team. 

Evaluation will take the form of scoring as detailed in the appended scoring matrix. 

Clarifications will be sought where required before scoring is performed. 

Scoring will be divided into a cost element and a quality element on a 40% / 60% weighting as detailed in 
the appended scoring matrix. 

5.6 TPI Terms & Conditions 

The TPI T&Cs are appended. 

5.7 Confidentiality  

By submitting a tender proposal in response to this ITT the tenderer is agreeing to the following: 

All information supplied to you by The Pirbright Institute, including this ITT and all other documents relating 
to this Procurement Process, either in writing or orally, must be treated in confidence and not disclosed to 
any third party (save to your professional advisers, consortium members and/or sub-contractors strictly for 
the purposes only of helping you to participate in this Procurement Process and/or prepare your tender 
response) unless the information is already in the public domain or is required to be disclosed under any 
applicable laws. 

You shall not disclose, copy or reproduce any of the information supplied to you as part of this Procurement 
Process other than for the purposes of preparing and submitting a tender response. There must be no 
publicity by you regarding the Procurement Process or the future award of any contract unless the 
Customer Organisation has given express written consent to the relevant communication.  

This ITT and its accompanying documents shall remain the property of The Pirbright Institute. 

The Pirbright Institute reserves the right to disclose all documents relating to this Procurement Process, 
including without limitation your tender response, to any employee, third party agent, adviser or other third 
party involved in the procurement in support of, and/or in collaboration with, the Customer Organisation. 
The Pirbright Institute further reserves the right to publish the Contract once awarded and/or disclose 
information in connection with supplier performance under the Contract in accordance with any public 
sector transparency policies (as referred to below). By participating in this Procurement Process, you agree 
to such disclosure and/or publication by the Customer Organisation in accordance with such rights reserved 
by it under this paragraph.   

The Freedom of Information Act 2000 (“FOIA”), the Environmental Information Regulations 2004 (“EIR”), 
and public sector transparency policies, including the placing of contract award notices on the Contracts 
Finder database, apply to The Pirbright Institute (together the “Disclosure Obligations”).   

You should be aware of The Pirbright Institute’s obligations and responsibilities under the Disclosure 
Obligations to disclose information held by The Pirbright Institute. Information provided by you in connection 
with this Procurement Process, or with any contract that may be awarded as a result of this exercise, may 
therefore have to be disclosed by The Pirbright Institute under the Disclosure Obligations, unless The 
Pirbright Institute decides that one of the statutory exemptions under the FOIA or the EIR applies.  

If you wish to designate information supplied as part of your tender response or otherwise in connection 
with this tender exercise as confidential, you must provide clear and specific detail as to: 

· The precise elements which are considered confidential and/or commercially sensitive. 

· Why you consider an exemption under the FOIA or EIR would apply. 

· The estimated length of time during which the exemption will apply.   
 

The use of blanket protective markings of whole documents such as “commercial in confidence” will not be 
sufficient. By participating in this Procurement Process you agree that The Pirbright Institute should not and 
will not be bound by any such markings. 

In addition, marking any material as “confidential” or “commercially sensitive” or equivalent should not be 
taken to mean that The Pirbright Institute accepts any duty of confidentiality by virtue of such marking. You 
accept that the decision as to which information will be disclosed is reserved to The Pirbright Institute, 
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notwithstanding any consultation with you or any designation of information as confidential or commercially 
sensitive or equivalent you may have made. You agree, by participating further in this Procurement Process 
and/or submitting your tender response, that all information is provided to The Pirbright Institute on the 
basis that it may be disclosed under the Disclosure Obligations if The Pirbright Institute considers that it is 
required to do so and/or may be used by the Customer Organisation in accordance with the provisions 
provision of this ITT. 

Tender responses are also submitted on the condition that the appointed supplier will only process personal 
data (as may be defined under any relevant data protection laws) that it gains access to in performance of 
this Contract in accordance with The Pirbright Institute’s instructions and will not use such personal data for 
any other purpose. The contracted supplier will undertake to process any personal data on The Pirbright 
Institute’s behalf in accordance with the relevant provisions of any relevant data protection laws and to 
ensure all consents required under such laws are obtained.   

 

6 Appendices  

Appendix A – Pre Qualification Survey 

Appendix B – Scoring Matrix 

Appendix C – TPI T&Cs 
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The Institute is grant-aided by the Biotechnology and Biological Sciences Research Council.  It is a company limited by guarantee, registered in England No.559784 
 Registered Office: Pirbright, Surrey GU24 0NF.  Charity Commission Reference Number 228824  

SUPPLIER PRE-QUALIFICATION QUESTIONNAIRE 
Part 1 Details 

Company Details 

Company Name: 

Address of Site: 

Date of Incorporation: Company 

Registration No:

Registered Office 

Address:

VAT No: 

Telephone No: Fax No: 

Email address: 

Number of 

Employees:  

Type of Organisation: 

e.g. PLC, Limited 

Company, LLP, 

Other, Partnership, 

Sole Trader (Please 

Specify)  

Services / product / 

equipment provided to 

The Pirbright Institute 

Date:

Part 2 Finance Information 

Please provide: Yes No 

Current year interim statement of 
account including full year turnover 
forecast. 

Statement of last years’ audited 
accounts.

Please confirm that there has been no 
material change in the financial 
position since last years audited 
accounts? 

Signature:  

Position:  

Date:
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Part 3 Insurance Certificates and Statements 

Please provide: Limit of Indemnity Attached: Yes/No 

Employers liability   

Public liability   

Professional indemnity   

Product liability   

Core Questions Yes No Comments 

Has your company or any of its 
Directors and Executive Officers been 
the subject of criminal or civil court 
action (including for bankruptcy or 
insolvency) in respect of the business 
activities currently engaged in, for 
which the outcome was a judgement 
against you or them? If Yes, give 
details. 

   

If your company or any of its Directors 
and/ or Executive Officers are the 
subject of ongoing or pending criminal 
or civil court action (including for 
bankruptcy or insolvency) in respect of 
the business activities currently 
engaged in, have all claims been 
properly notified in accordance with 
the Employers Liability, Public 
Liability, Professional Indemnity, 
and/or Product Liability insurance 
policy requirements and been 
accepted by insurers? Give details. 

   

Has your company or any of its 
Directors and Executive Officers been 
subject to enforcement/remedial 
notices/orders (such as those issued 
by HSE or the Environment Agency) 
in the last three years? If Yes, give 
details. 

   

Signature:  

Position:  

Date:

Bankers 

Name:  

Address:  

Telephone No:  

Fax No:  

Do you authorize the company to 
approach your bankers for financial 
reference?

Yes No 
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Part 4 References 

Please provide the following information on 3 of your customers, who may be approached by The 
Pirbright Institute. Where possible these references should be for customers who have purchased 
similar services / product / equipment. 

Reference 1 

Name:  

Address:  

Telephone No:  

Fax No:  

Contact Name:  

Reference 2 

Name:  

Address:  

Telephone No:  

Fax No:  

Contact Name:  

Reference 3 

Name:  

Address:  

Telephone No:  

Fax No:  

Contact Name:  
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Part 5 Management Systems 

Do you have an accredited or certified 
quality management system? 
If Yes, attach a copy of current 
certificate.*

Yes No 

Do you have a written environmental 
policy signed by the CEO? (Not 
applicable if fewer than five 
employees). If Yes, attach a copy of 
current policy. 

Yes No 

Do you have an environmental 
management system certified to ISO 
14001 or EMAS? 
If Yes, attach a copy of current 
certificate. 

Yes No 

Do you have a written health & safety 
policy signed by the CEO? (Not 
applicable if fewer than five 
employees). If Yes, attached a copy of 
current policy. 

Yes N/A 

Do you have a health& safety 
management system certified to 
OHSAS 18001? If Yes, attach a 
certified copy. 

Yes No 

Do you carry out written risk 
assessments for all work? 

Yes No 

Do you have, and provide to your 
staff, the training necessary for work 
to be done safely and with minimum 
harm to the environment? 

Yes No 

Do you carry out incident investigation 
and other monitoring, and act on 
findings? 

Yes No 

Do you confirm the identity of your 
staff on recruitment, by checking 
original identification documents, 
cross-checking information on 
application forms, and taking up 
references in writing? State what is 
done.

Yes No 

Do you check the health & safety and 
environmental competence of 
subcontractors? 

Yes No N/A 

*Note: you may be asked to complete an additional questionnaire if you are identified as a critical 
supplier to The Pirbright Institute. 
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DEFINITIONS 
�Confidential Information� has the meaning given in Condition 6.1. 
�Contract� means the contract between the Customer and Supplier incorporating these Conditions, any Special Conditions and the Purchase 
Order. 
�Customer� means The Pirbright Institute, a company registered in England with registration number 559784, whose registered office address is 

at  Ash Road, Pirbright, Woking, Surrey, GU24 0NF. 
�Goods� means the goods specified in the Contract to be supplied to the Customer by the Supplier. 
�Deliverables� means any deliverables (such as documents, reports, software, products or materials) to be provided by the Supplier to the 
Customer in connection with the Services. 
 �Delivery � has the meaning given in Condition 4.4. 
�Intellectual Property Rights� means all patents, rights to inventions, copyright and related rights, trademarks, service marks, trade business, 

and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights 
in computer software, database rights, topography rights, moral rights, rights in confidential information (including know-how and trade secrets) 
and any other intellectual property rights whether now existing or coming into existence at some future date in any part of the world, in each 
case whether registered or unregistered including all applications (and rights to apply) for and renewals or extensions of such rights, and any 
accrued rights of action in respect of any of the above. 
�Price� means the price or charges for the Goods or Services set out in the Purchase Order. 
�Purchase Order� means the Customer�s purchase order for the supply or provision of Goods and/or Services incorporating these  Conditions. 
�Services� means the services specified in the Contract to be provided by the Supplier to the Customer. 
�Special Conditions� means such additional terms and conditions as the parties may expressly agree in relation to the Goods or Services to be 
provided under the Contract (for example in a project plan or in the applicable Specification), but excluding for the avoidance of doubt any 
standard terms of the Supplier. 
�Specification� means any specifications for the Goods and/or Services contained and/or referred to in the Contract. 
�Supplier� means the person, firm or company to whom the Purchase Order is addressed. 
�Working Day� means any day that is not: a Saturday or Sunday; a public holiday in England; or 27,28,29,30 or 31 December. 
References in these Conditions to any legislation includes that legislation and all subordinate legislation, in each case as amended by any later 
enactment, order, regulation or instrument. 
2. FORMATION OF CONTRACT 
2.1 The Purchase Order constitutes an offer by the Customer to purchase Goods and/or Services from the Supplier in 
accordance with these Conditions. The Purchase Order shall be deemed to be accepted, and the Contract formed, on the earlier of the Supplier 
issuing written acceptance of the Purchase Order or the Supplier taking any action to fulfil the Purchase Order. 
2.2 The Contract shall be on these Conditions and the Special Conditions to the exclusion of all other terms and conditions. 
No variation to these Conditions or to the Contract shall have any effect unless expressly agreed in writing by the parties� authorised 
representatives.  
2.3 In the event of any conflict between the documents comprised in the Contract, the order of precedence (from lowest 
precedence to highest) shall be as follows: these Conditions; the Purchase Order; the Special Conditions. 
3. PRICE AND PAYMENT 
3.1 In relation to Goods, the Price shall be inclusive of the costs of packaging, insurance and carriage of the Goods, and all 
other costs and duties. No extra charges shall be effective unless expressly agreed in writing by the Customer. 
3.2 In relation to Services, the Price shall be the full and exclusive remuneration of the Supplier in respect of the 
performance of the Services. Unless otherwise expressly agreed in writing by the Customer, the Prices shall include every cost and expense of 
the Supplier directly or indirectly incurred in connection with the performance of the Services. If the Price assumes payment on a time-and-
materials basis, the Supplier must accompany its invoices with time sheets evidencing the time incurred. 
3.3 The Price is exclusive of value added tax, which shall be payable against the Supplier�s validly-rendered VAT invoice. 
3.4 Invoices must state the Purchase Order or Contract number for reference and be sent to the address notified to the 
Supplier on the Purchase Order. No invoice may be submitted until after delivery of the Goods or performance of the Services. Prices shall be 
invoiced in the currency stated on the Purchase Order. 
3.5 The Customer will pay each invoice which is properly due and submitted by the Supplier within thirty (30) days after 
acceptance of the Goods/Services. 
3.6 The Customer may set off any amount owing to it by the Supplier against any amount payable by the Customer to the 
Supplier under the Contract. 
4. TIMINGS, DELIVERY, TITLE AND RISK 
4.1 The Supplier will supply the Goods or Deliverables and perform the Services (as applicable) in accordance with any 
timetable, or before any date, specified in the Purchase Order. 
4.2 Time for delivery of the Goods and performance of the Services will be of the essence. If the Supplier fails to deliver any 
Goods or to perform any Service when due, the Customer may (without limiting any other right or remedy it may have): 
4.2.1 terminate the Contract in whole or in part without liability to the Supplier; 
4.2.2 refuse to accept any subsequent delivery of Goods or performance of Services that the Supplier attempts to make; and 
4.2.3 recover from the Supplier any expenditure reasonably incurred in obtaining replacement Goods or Services from 
another supplier. 
4.3 The Supplier will deliver all Goods, carriage paid, during normal business hours on a Working   Day to the address 
specified in the Purchase Order and will off-load the Goods. The Supplier will ensure that each delivery of Goods is accompanied by a delivery 
note setting out: 
4.3.1 the Purchase Order number and date; 
4.3.2 the type and quantity of the Goods as stated on the Purchase Order. 
4.3.3 the number of packages; and 
4.3.4 In the case of delivery by instalments, the Goods remaining to be delivered. 
4.4 �Delivery� will be deemed to occur when the Supplier has off-loaded the Goods, and sign-off of the delivery note has 

been obtained. Risk in and ownership of the Goods will pass to the Customer upon Delivery. 
4.5 If the Customer has agreed to accept delivery of Goods by instalments (as stated in the Purchase Order), the Contract 
will be construed as a single contract in respect of each instalment, provided that the failure by the Supplier to deliver any one instalment on 
time or a defect in any instalment will entitle the Customer to its applicable remedies under these Conditions in relation to the entirety of the 
Contract. 
4.6 If the Supplier delivers Goods in excess of the quantities ordered, the Customer will not be bound to pay for the excess 
and any excess will remain at the Supplier�s risk and will be returnable to the Supplier at the Supplier�s expense. 
4.7 The Supplier will obtain, at its own expense, any export licences or other authorisations necessary for the export of the 
Goods and their transit through any country or territory, will deal with all customs formalities necessary for their export and transit, and will bear 
the costs of complying with those formalities, and all duties, taxes and other charges payable on export. 
5. INTELLECTUAL PROPERTY RIGHTS, CUSTOMER PROPERTY 
5.1 Same as otherwise provided in the Special Conditions, the Supplier hereby assigns and agrees to assign to the 
Customer, in each case with full title guarantee and free from all third party rights, all Intellectual Property Rights in all products of the Services, 
including the Deliverables. Where those products incorporate any Intellectual Property Rights owned by or licensed to the Supplier, which the 
parties have agreed in the Special Conditions will not be assigned under this Condition, the Supplier hereby grants to the Customer a 
worldwide, irrevocable, royalty-free, transferable licence, with the right to grant sub-licences, under those Intellectual Property Rights to the 
extent necessary to adapt, copy, use and distributed those products and Deliverables for any purpose. 
5.2 The Supplier shall obtain waivers of all moral rights in the products of the Services, including the Deliverables, to which 
any individual is now or may be at any future time entitled under Chapter IV of Part 1 of the Copyright Designs and Patents Act 1988 or any 
similar provisions of law in any jurisdiction. 
5.3 The Supplier will, promptly at the Customer request do (or procure to be done) all such further acts and things and the 
execution or all such other documents as the Customer may from time to time require for the purpose of securing for the Customer the full 
benefit of the Contract, including all right, title and interest in and to the Intellectual Property Rights assigned to the Customer in accordance 
with this Condition 5. 
5.4 All information (including the Customer�s Confidential Information), software, equipment, materials and documents 
provided by or on behalf of the Customer to the Supplier (�Customer Property�) will, at all times, be and remain the exclusive property of the 

Customer, but will be held by the Supplier at its own risk and maintained and kept in good condition by the Supplier until returned to the 
Customer. The Supplier will not dispose of or use any Customer Property for any purpose other than the purpose of fulfilling its obligations 
under the Contract (or as otherwise instructed by the Customer in writing). 
6. CONFIDENTIALITY AND PUBLICITY 
6.1 Subject to Condition 6.2, the Supplier will keep confidential and not disclose to any third party nor use for any purpose, 
other than the purpose of fulfilling its obligations under the Contract, any confidential information concerning the business, affairs, customers, 

clients or suppliers of the Customer (�Confidential Information�). 
6.2 The Supplier may disclose the Confidential Information: 
6.2.1 to its employees, representatives or advisers who need to know such information for the purposes of carrying out the 
Supplier�s obligations under the Contract (and the Supplier shall ensure that such persons comply with Condition 6.1); and  
6.2.2 as may be required by law, court order or any governmental or regulatory authority, provided that is has previously 

informed the Customer of the requirement to make the disclosure and the information required to be disclosed and that the disclosure is limited 
to the extent and for the purpose required. 
6.3 The Supplier will fully co-operate and provide all assistance requested and/or required by the Customer in order to 
enable the Customer to respond to any request for information under the Freedom of Information Act 2000 within the timescales provided and 
set out in that Act. 
6.4 Neither party will use the other�s name or logo in any press release or product advertising, or for any other promotional 
purpose, without first obtaining the other�s written consent. 
7. INDEMNITY AND INSURANCE 
7.1 The Supplier will keep the Customer indemnified in full against all costs, expenses, damages and losses (whether direct 
or indirect), including any interest, fines, legal and other professional fees and expenses awarded against or incurred or paid by the Customer 
as a result of or in connection with: 
7.1.1 any claim made against the Customer by a third party for death, personal injury or damage to property arising in 
connection with defects in the manufacture, workmanship, design or performance (as applicable) of the Goods or Services, or otherwise by 
reason of the Supplier�s negligence or any act or omission on the part of the Supplier�s employees, sub-contractors, or agents; 
7.1.2 any claim made against the Customer by a third party arising out of, or in connection with, the supply of the Goods or 

Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay in performance of the Contract by the 
Supplier, its employees, agents or subcontractors; and 
7.1.3 any claim made against the Customer for actual or alleged infringement of a third party's Intellectual Property Rights 
arising out of, or in connection with, the manufacture, supply or use of the Goods, or receipt, use or supply of the Services or Deliverables 
(except to the extent such infringement is caused by the use or inclusion of Customer Property); 
7.1.4 any damage to the Customer�s property caused by the Supplier or its employees, sub-contractors or agents (including 
any materials, tools or patterns sent to the Supplier for any purpose) or by any defect in the manufacture, workmanship or design of the Goods; 
or 
7.1.5 any transfer of any employees of the Supplier or any third party to the Customer pursuant to the Transfer of 

Undertakings (Protection of Employment) Regulations 2006 in connection with the Contract. 
7.2 During the term of the Contract and for a period of six (6) years thereafter, the Supplier will maintain in force, with a 
reputable insurance copy, professional indemnity insurance, product liability insurance and public liability insurance sufficient to meet its 
potential liabilities under the Contract and will, at the Customer�s request, produce both the insurance certificates giving details of cover and the 
receipt for the current year�s premium. 
8. CHANGE CONTROL 
8.1 The Customer may request, or the Supplier may propose, changes to the Contract from time to time. If a change is 
requested by the Customer or proposed by the Supplier, the Supplier shall state in writing the effect such change shall have on the 
performance of the Contract (including without limitation the Price, the Specifications and the timings for delivery for the Goods and/or the 
provision of the Services) and what adjustment, if any, will be required to the Price. The Customer may then decide whether to proceed with 
such change and if the Customer decides to proceed the parties shall execute a written change order in such format as the parties shall 
determine, which, once agreed, shall vary the Contract in accordance with Condition 2.2.  

  

� STAFF AND KEY PERSONNEL 

� 9.1 If the Customer reasonably believes that any of the Supplier�s employees, agents or contractors (�Staff�) are 
unsuitable to undertake work in respect of the Contract, it may, by giving written notice to the Supplier: 

� 9.1.1 refuse admission to the relevant person(s) to the Customer�s premises;  
� 9.1.2 direct the Supplier to end the involvement in the provision of the Services of the relevant person(s); and/or 
� 9.1.3 require that the Supplier replace such Staff with another suitably qualified person and procure that any security 

pass issued by the Customer to the person removed is surrendered, and the Supplier shall comply with any such notice.  
� 9.2 The Supplier shall:  
� 9.2.1 ensure that all Staff are vetted in accordance with any vetting procedures specified in the Contract; 
� 9.2.2 if requested, provide the Customer with a list of the names and addresses (and any other   relevant 

information) of all persons who may require admission to the Customer�s premises in connection with the Contract; and 

� 9.2.3 procure that all Staff comply with any: i) applicable health and safety, security, environmental and other 
legislation which may be in force from time to time; and ii) any Customer or third party policy, regulation, code of practice or instruction 
relating to health and safety, security, the environment or access to and use of any laboratory, facility or equipment which is brought 
to their attention or given to them in connection with such access. 

� 9.3 Any Staff who are identified by name in the Specifications (�Key Personnel�) shall not be released from 
supplying the Services without the consent of the Customer, except by reason of long-term sickness, maternity leave, paternity leave, 
and termination of employment or other extenuating circumstances.   

� 9.4 Any replacements to the Key Personnel shall be subject to the prior written consent of the Customer (not to be 
unreasonably withheld).  Such replacements shall be of at least equal status or of equivalent experience and skills to the Key 
Personnel being replaced and be suitable for the responsibilities of that person in relation to the Services. 

� 10. WARRANTIES AND REMEDIES 

� 10.1 The Supplier warrants to the Customer that upon Delivery and for a period of twelve (12) months afterwards 
(the �Warranty Period�) the Goods shall: 

� 10.1.1 correspond with their description and any applicable Specification; 
� 10.1.2 be of satisfactory quality and fit for any purpose held out by the Supplier or made known to the Supplier by the 

Customer (and in this respect the Customer relies on the Supplier's skill and judgment); 
� 10.1.3 be free from defects in design, materials and workmanship;  
� 10.1.4 comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling, 

packaging, storage, handling and delivery of the Goods;  
� 10.1.5 be accompanied by sufficient instructions and documentation to inform the Customer of: (i) hazardous 

materials or radioactive substances comprised in the Goods; (ii) the shelf life, cycle life or usage lifespan of the Goods; and (iii) the 
measures necessary to maintain, use, store, transport and dispose of the Goods;  

� 10.1.6 be new (and in the case of Goods which are perishable or have a limited shelf life or usage lifespan, at the 
beginning of such shelf life or lifespan) unless otherwise stated in the Order; and 

� 10.1.7 be accompanied by test records and certificates of conformity as requested in the Customer�s Order or as 
otherwise applicable. 

� 10.2 In providing the Services, the Supplier warrants that it shall: 
� 10.2.1 co-operate with the Customer in all matters relating to the Services, and comply with all instructions of the 

Customer; 
� 10.2.2 perform the Services with due care, skill and diligence in accordance with best practice in the Supplier's 

industry, profession or trade; and 

� 10.2.3 ensure that the Services and any Deliverables will conform with all applicable Specifications, and that the 
Deliverables shall be fit for any purpose made known to the Supplier by the Customer. 

� 10.3 The Customer will not be deemed to have accepted any Goods until fourteen (14) Working Days after 
Delivery. The Customer will not be deemed to have accepted any Services or Deliverables until fourteen (14) Working Days after they 
have been provided. Prior to acceptance, the Customer may reject any Goods, Services or Deliverables which have not been 
provided in accordance with this Contract. The Customer may also reject any Goods as though they had not been accepted for 

fourteen (14) Working Days after any latent defect in the Goods has become apparent. If the Customer rejects any Goods, Services 
or Deliverables it shall be entitled, without limiting its other rights and remedies, to:  

� 10.3.1 terminate the Contract in whole or in part without liability to the Supplier; 
� 10.3.2 refuse to accept any subsequent delivery of Goods or performance of Services that the Supplier attempts to 

make; and 

� 10.3.3 recover from the Supplier any expenditure reasonably incurred in obtaining replacement Goods or Services 
from another supplier. 

� 10.4 If any Goods delivered to the Customer do not comply with the undertakings set out in Condition 10.1 and 
have not been accepted by the Customer, then, without limiting any other right or remedy that the Customer may have, the Customer 
may return those Goods to the Supplier at the Supplier's expense, and the Supplier shall promptly at the option and direction of the 
Customer repair, replace or refund the purchase price of those Goods.  

� 10.5 These Conditions shall extend to any substituted or remedial Services and/or repaired or replacement Goods 
supplied by the Supplier. 

� 11. TERMINATION 

� 11.1 The Customer may terminate the Contract by written notice to the Supplier with immediate effect if: 

� 11.1.1  the Supplier is in material breach of any obligation under the Contract; or 
� 11.1.2 the Supplier undergoes a change of control (�control� having the meaning given in section 416 of the Income 

and Corporation Taxes Act 1988) (and the Supplier shall notify the Customer immediately when any such change of control occurs); 
or  

� 11.1.3 the Supplier enters into liquidation or has a receiver or an administrator appointed over its undertaking, 

becomes apparently insolvent or commits an act of bankruptcy, makes an arrangement with its creditors or appears unable to pay a 
debt within the meaning of section 268 of the Insolvency Act 1986 or any similar event occurs with equivalent effect in any jurisdiction. 

� 11.2 On termination of the Contract or any part of it for any reason: 
� 11.2.1 the Supplier shall immediately deliver to the Customer all Deliverables, whether or not then complete, and 

return all Customer Property (in each case as applicable);  
� 11.2.2 the accrued rights and remedies of the parties as at termination shall not be affected; and 

� 11.2.3 Conditions 1, 5, 6, 7, 10, 11.2, 13 and 16 shall continue in full force and effect. 
� 12. ASSIGNMENT AND SUB-CONTRACTING  

� 12.1 The Supplier shall not be entitled to assign the Contract or any part of it without the Customer�s prior written 
consent. 

� 12.2  The Supplier may not sub-contract the performance of its obligations under the Contract to any person without 
the Customer�s prior written consent.  The Supplier shall be responsible for the acts and omissions of its sub-contractors as though 
those acts and omissions were its own.   

� 12.3 Where the Supplier enters into a sub-contract for the purpose of performing its obligations under the Contract, 
it shall ensure that a provision is included in such sub-contract which requires payment to be made of all sums due by the Supplier to 

the sub-contractor within a specified period not exceeding 30 days from the receipt of a valid invoice. 
� 12.4 Where the Customer has consented to the placing of sub-contracts, the Supplier shall, at the request of the 

Customer, send copies of each sub-contract, to the Customer as soon as is reasonably practicable.  
� 13. OPERATING MANUALS 

� 13.1 The Supplier shall supply to the Customer all operating manuals and other documentation necessary for the 
satisfactory operation of the Goods. If, after Delivery, the operating manuals and documentation need updating or replacing the 
Supplier shall be responsible for notifying the Customer of the availability of such updates or replacements, and shall supply them free 
of charge in the media format in which they are available at the appropriate time.    

� 14. ANTI-BRIBERY 

� 14.1 The Supplier undertakes to:  
� 14.1.1 comply with all applicable laws, statutes, regulations and codes relating to anti-bribery and anti-corruption 

including but not limited to the Bribery Act 2010 ("Relevant Requirements"); 
� 14.1.2 maintain in place throughout the term of the Contract its own policies and procedures, including but not limited 

to adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements and will enforce them 
where appropriate; 

� 14.1.3 promptly report to the Customer any request or demand for any undue financial or other advantage of any kind 
it receives in connection with the performance of the Contract; 

� 14.1.4 immediately notify the Customer (in writing) if a foreign public official becomes an officer or employee of its 
organisation or acquires a direct or indirect interest in it (and it warrants that it has no foreign public officials as officers, employees or 

direct or indirect owners at the date of the Contract); and 

� 14.1.5 ensure that any person associated with it who is performing services or providing goods in connection with the 
Contract does so only on the basis of a written contract which imposes on and secures from that person terms equivalent to those 
imposed on the Supplier in this Condition 14 ("Relevant Terms"). The Supplier shall be responsible for the observance and 
performance by these persons of the Relevant Terms, and shall be directly liable to the Customer for any breach by these persons of 

any of the Relevant Terms. 
� 14.2 For the purposes of this Condition 14, the meaning of "adequate procedures" and "foreign public official" and 

whether a person is "associated" with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 
(and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) and section 8 of that Act respectively. For the  purposes 
of this Schedule E, a person associated with the Supplier includes but is not limited to any sub-contractor of the Supplier.  

� 14.3 Any breach by the Supplier of its obligations under this Condition 14 will be deemed a breach of the Contract 
that is not capable of relief and will entitle the Customer to terminate the Contract with immediate effect under Condition 11.1.  

� 15. DATA PROTECTION 

� 15.1 In this Condition, �Data Controller�, �Data Subject�, �Personal Data� and �Processing� all have the meanings 

given for those terms in the Data Protection Act 1998 (the �Act�). The Condition applies to the extent that the Supplier Processes any 
Personal Data on the Customer�s behalf in performing its obligations under the Contract. 

� 15.2 The Supplier shall process the Personal Data only to the extent, and in such a manner, as is necessary for the 
purposes of performing its obligations under the Contract and in accordance  

� with the Customer�s instructions from time to time and shall not process the Personal Data for any other purpose. The Supplier will 
keep a record of any processing of personal data it carries out on behalf of the Customer. 

� 15.3 The Supplier shall promptly comply with any request from the Customer requiring the Supplier to amend, 
transfer or delete the Personal Data. 

� 15.4 If the Supplier receives any complaint, Data Subject access request, notice or communication which relates 
directly or indirectly to the processing of the Personal Data or to either party's compliance with the Act and the data protection 
principles set out therein, it shall immediately notify the Customer and it shall provide the Customer with full co-operation and 
assistance in relation to any such complaint, notice or communication.  

� 15.5 At the Customer's request, the Supplier shall provide to the Customer a copy of all Personal Data held by it in 
the format and on the media reasonably specified by the Customer. 

� 15.6 The Supplier shall not transfer the Personal Data outside the European Economic Area without the prior 
written consent of the Customer. 

� 15.7 The Supplier warrants that: 
� 15.7.1 it will process the Personal Data in compliance with all applicable laws, enactments, regulations, orders, 

standards and other similar instruments; and 

� 15.7.2 it will take appropriate technical and organisational measures against the unauthorised or unlawful processing 
of personal data and against the accidental loss or destruction of, or damage to, personal data to ensure the Customer's compliance 
with the seventh data protection principle.  

� 15.8 The Supplier shall notify the Customer immediately if it becomes aware of any unauthorised or unlawful 
processing, loss of, damage to or destruction of the Personal Data. 

� 16. GENERAL 

� 16.1 Neither party shall have any liability under or be deemed to be in breach of the Contract for any delays or 
failures in performance of the Contract which result from circumstances beyond the reasonable control of the party affected. Each 
party shall promptly notify the other party in writing when such circumstances cause a delay or failure in performance and when they 
cease to do so. If such circumstances continue for a continuous period of more than two months, either party may terminate the 
Contract by written notice to the other party. 

� 16.2 Nothing in the Contract is intended to, or shall be deemed to, constitute a partnership or joint venture of any 
kind between any of the parties, nor constitute any party the agent of another party for any purpose.  

� 16.3 If any provision (or part provision) of the Contract is found by any court of competent jurisdiction to be wholly 
or partly illegal, invalid, or otherwise unenforceable it shall be deemed severable and the remaining provisions of the Contract and the 

remainder of such provision shall continue in full force and effect. 
� 16.4 No waiver shall be effective unless express and in writing. Any waiver by the Customer of any breach of any 

provision of the Contract by the Supplier shall not be deemed a waiver of any other breach.  
� 16.5 No term of the Contract shall be enforceable by virtue of the Contracts (Rights of Third Parties) Act 1999 by 

any person that is not a party to it. 
� 16.6 The Contract and any dispute or claim arising out of or in connection with it or its subject matter or formation 

(including non-contractual disputes or claims) shall be governed by and construed in accordance with the laws of England and Wales, 
and the parties submit to the exclusive jurisdiction of the English courts. 

� 16.7 All communications between the parties about the Contract shall be in writing and delivered by hand or sent by 
pre-paid first class post or sent by fax to the registered office of the receiving party, or emailed to any email address provided by that 
party for that purpose, or delivered to such other address or by such other means as shall be notified by the receiving party to the 
other. 

� 16.8 Communications addressed to the Customer shall be marked for the attention of the Managing Director or for 
the attention of any person who has been identified to the Supplier by the Customer for the purposes of receiving communications 
about the Contract. 
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