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Order Form 

 
CALL-OFF REFERENCE: 1761 - VM Ware Security Software  

 
THE BUYER: NHS England on behalf of South, Central and 

West (SCW) Commissioning Support Unit 
 

BUYER ADDRESS Omega House, 112 Southampton Road, Eastleigh, 
SO50 5PB 

 
THE SUPPLIER: Specialist Computer Centre 

SUPPLIER ADDRESS: James House, Warwick Road, Birmingham, B11 2LE  

REGISTRATION NUMBER: 01428210 

 
DUNS NUMBER: 227720521 

SID4GOV ID: N/A 

 
APPLICABLE FRAMEWORK CONTRACT 

 
This Order Form is for the provision of the Call-Off Deliverables and dated 27 
October 2024. 
 

provision of 
 

CALL-OFF LOT(S): Lot 3 Software 
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Technology Products & Associated Service 2. 
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CALL-OFF INCORPORATED TERMS

The following documents are incorporated into this Call-Off Contract. Where 
numbers are missing we are not using those schedules. If the documents conflict, 
the following order of precedence applies:

1. This Order Form
2. Joint Schedule 1 (Definitions and Interpretation)
3. Joint Schedule 2 (Variation Form)
4. Joint Schedule 3 (Insurance Requirements)
5. Call-Off Schedule 5 (Pricing Details)
6. Call-Off Schedule 20 (Call-Off Specification)
7. CCS Core Terms (version 3.0.11)

No other Supplier terms are part of the Call-Off Contract. That includes any terms 
written on the back of, added to this Order Form, or presented at the time of delivery.

CALL-OFF SPECIAL TERMS
None

CALL-OFF START DATE: 27 October 2024

CALL-OFF EXPIRY DATE: 26 October 2025

CALL-OFF INITIAL PERIOD: 12 (twelve) months 

CALL-OFF DELIVERABLES
See details in Call-Off Schedule 20 (Call-Off Specification)

LOCATION FOR DELIVERY
cwcsu.softwarelicensing@nhs.net

DATES FOR DELIVERY
Needed in time for licenses to commence 27 October 2024.

TESTING OF DELIVERABLES
None

WARRANTY PERIOD
N/A

MAXIMUM LIABILITY
The limitation of liability for this Call-Off Contract is stated in Clause 11.2 of the Core 
Terms. The Estimated Year 1 Charges used to calculate liability in the first Contract 
Year is £188,018.56 ex vat.
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CALL-OFF CHARGES 
See details in Call-Off Schedule 5 (Pricing Details) 

 
REIMBURSABLE EXPENSES 
None 

 
PAYMENT METHOD 
 Invoices will be paid via BACS. 
 Invoices should include the purchase order number, the invoice address below, 

what the charges are for, and the period or date the charges refer to. 
 The payment profile for this Contract shall be one-off following delivery of 

licences. 
 

 INVOICE ADDRESS: 
NHS South, Central and West CSU, 0DF Payables M425, PO BOX 312, Leeds, 
LS11 1HP 

 
 AUTHORISED REPRESENTATIVE 

 Senior Technical Consultant, Digital, Data & Technology, NHS SCW 
/  

 
 ENVIRONMENTAL POLICY 

https://scwcsu.nhs.uk/about/sustainability/green-plan 
 

 SECURITY POLICY 
https://scwcsu.nhs.uk/services/cyber-security 

 
 AUTHORISED REPRESENTATIVE 

 Commercial Services Director,  
 

 
 CONTRACT MANAGER 

| Account Director Healthcare 
M:  E:  
Info: For enquiries and quotes;  
Office Address: SCC, Third Floor, 85 London Wall, EC2M 7AD 

 

 
PROGRESS REPORT FREQUENCY 
See details in Call-Off Schedule 20 (Call-Off Specification) 

 
PROGRESS MEETING FREQUENCY 
See details in Call-Off Schedule 20 (Call-Off Specification) 

 
KEY STAFF 
Andrew Gordon | Account Director Healthcare 
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Joint Schedule 1 (Definitions and Interpretation)

1.1 In each Contract, unless the context otherwise requires, capitalised expressions shall 
have the meanings set out in this Joint Schedule 1 (Definitions) or the relevant Schedule 
in which that capitalised expression appears.

1.2 If a capitalised expression does not have an interpretation in this Schedule or any other 
Schedule, it shall, in the first instance, be interpreted in accordance with the common 
interpretation within the relevant market sector/industry where appropriate. Otherwise, it 
shall be interpreted in accordance with the dictionary meaning.

1.3 In each Contract, unless the context otherwise requires:

1.3.1 the singular includes the plural and vice versa;

1.3.2 reference to a gender includes the other gender and the neuter;

1.3.3 references to a person include an individual, company, body corporate, 
corporation, unincorporated association, firm, partnership or other legal entity or 
Central Government Body;

1.3.4 a reference to any Law includes a reference to that Law as amended, extended, 
consolidated or re-enacted from time to time;

1.3.5 the words "including", "other", "in particular", "for example" and similar words 
shall not limit the generality of the preceding words and shall be construed as if 
they were immediately followed by the words "without limitation";

1.3.6 references to "writing" include typing, printing, lithography, photography, display 
on a screen, electronic and facsimile transmission and other modes of 
representing or reproducing words in a visible form, and expressions referring to 
writing shall be construed accordingly;

1.3.7 references to "representations" shall be construed as references to present 
facts, to "warranties" as references to present and future facts and to 
"undertakings" as references to obligations under the Contract;

1.3.8 references to "Clauses" and "Schedules" are, unless otherwise provided, 
references to the clauses and schedules of the Core Terms and references in 
any Schedule to parts, paragraphs, annexes and tables are, unless otherwise 
provided, references to the parts, paragraphs, annexes and tables of the
Schedule in which these references appear;

1.3.9 references to "Paragraphs" are, unless otherwise provided, references to the 
paragraph of the appropriate Schedules unless otherwise provided;

1.3.10 references to a series of Clauses or Paragraphs shall be inclusive of the clause 
numbers specified;

1.3.11 the headings in each Contract are for ease of reference only and shall not affect 
the interpretation or construction of a Contract;

1.3.12 where the Buyer is a Central Government Body it shall be treated as contracting 
with the Crown as a whole;

1.3.13 any reference in a Contract which immediately before Exit Day was a reference 
to (as it has effect from time to time):

(a) any EU regulation, EU decision, EU tertiary legislation or provision 
of the EEA agreement EU References which is to form part of 
domestic law by application of section 3 of the European Union
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"Work Hours" the hours spent by the Supplier Staff properly working on the provision of 
the Deliverables including time spent travelling (other than to and from the 
Supplier's offices, or to and from the Sites) but excluding lunch breaks.
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Joint Schedule 3 (Insurance Requirements)

1. The insurance you need to have

1.1 The Supplier shall take out and maintain, or procure the taking out and maintenance of 
the insurances as set out in the Annex to this Schedule, any additional insurances required 
under a Call-Off Contract (specified in the applicable Order Form) ("Additional Insurances") 
and any other insurances as may be required by applicable Law (together the
The Supplier shall ensure that each of the Insurances is effective no later than:

1.1.1 the Framework Start Date in respect of those Insurances set out in the Annex to this 
Schedule and those required by applicable Law; and

1.1.2 the Call-Off Contract Effective Date in respect of the Additional Insurances.

1.2 The Insurances shall be:

1.2.1 maintained in accordance with Good Industry Practice;

1.2.2 (so far as is reasonably practicable) on terms no less favourable than those generally 
available to a prudent contractor in respect of risks insured in the international insurance 
market from time to time;

1.2.3 taken out and maintained with insurers of good financial standing and good repute in 
the international insurance market; and

1.2.4 maintained for at least six (6) years after the End Date.

1.3 The Supplier shall ensure that the public and products liability policy contain an 
indemnity to principals clause under which the Relevant Authority shall be indemnified in 
respect of claims made against the Relevant Authority in respect of death or bodily injury or 
third party property damage arising out of or in connection with the Deliverables and for 
which the Supplier is legally liable.

2. How to manage the insurance

2.1 Without limiting the other provisions of this Contract, the Supplier shall:

2.1.1 take or procure the taking of all reasonable risk management and risk control 
measures in relation to Deliverables as it would be reasonable to expect of a prudent 
contractor acting in accordance with Good Industry Practice, including the investigation and 
reports of relevant claims to insurers;

2.1.2 promptly notify the insurers in writing of any relevant material fact under any 
Insurances of which the Supplier is or becomes aware; and

2.1.3 hold all policies in respect of the Insurances and cause any insurance broker effecting 
the Insurances to hold any insurance slips and other evidence of placing cover representing 
any of the Insurances to which it is a party.

3. What happens if you insured
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3.1 The Supplier shall not take any action or fail to take any action or (insofar as is 
reasonably within its power) permit anything to occur in relation to it which would entitle any 
insurer to refuse to pay any claim under any of the Insurances.

3.2 Where the Supplier has failed to purchase or maintain any of the Insurances in full force 
and effect, the Relevant Authority may elect (but shall not be obliged) following written notice 
to the Supplier to purchase the relevant Insurances and recover the reasonable premium 
and other reasonable costs incurred in connection therewith as a debt due from the Supplier.

4. Evidence of insurance you must provide

4.1 The Supplier shall upon the Start Date and within 15 Working Days after the renewal of 
each of the Insurances, provide evidence, in a form satisfactory to the Relevant Authority, 
that the Insurances are in force and effect and meet in full the requirements of this Schedule.

5. Making sure you are insured to the required amount

5.1 The Supplier shall ensure that any Insurances which are stated to have a minimum limit 
"in the aggregate" are maintained at all times for the minimum limit of indemnity specified in 
this Contract and if any claims are made which do not relate to this Contract then the 
Supplier shall notify the Relevant Authority and provide details of its proposed solution for 
maintaining the minimum limit of indemnity.

6. Cancelled Insurance

6.1 The Supplier shall notify the Relevant Authority in writing at least five (5) Working Days 
prior to the cancellation, suspension, termination or non-renewal of any of the Insurances.

6.2 The Supplier shall ensure that nothing is done which would entitle the relevant insurer to 
cancel, rescind or suspend any insurance or cover, or to treat any insurance, cover or claim 
as voided in whole or part. The Supplier shall use all reasonable endeavours to notify the 
Relevant Authority (subject to third party confidentiality obligations) as soon as practicable 
when it becomes aware of any relevant fact, circumstance or matter which has caused, or is 
reasonably likely to provide grounds to, the relevant insurer to give notice to cancel, rescind, 
suspend or void any insurance, or any cover or claim under any insurance in whole or in 
part.

7. Insurance claims

7.1 The Supplier shall promptly notify to insurers any matter arising from, or in relation to, the 
Deliverables, or each Contract for which it may be entitled to claim under any of the 
Insurances. In the event that the Relevant Authority receives a claim relating to or arising out 
of a Contract or the Deliverables, the Supplier shall co-operate with the Relevant Authority 
and assist it in dealing with such claims including without limitation providing information and 
documentation in a timely manner.

7.2 Except where the Relevant Authority is the claimant party, the Supplier shall give the 
Relevant Authority notice within twenty (20) Working Days after any insurance claim in 
excess of 10% of the sum required to be insured pursuant to Paragraph 5.1 relating to or 
arising out of the provision of the Deliverables or this Contract on any of the Insurances or 
which, but for the application of the applicable policy excess, would be made on any of the 
Insurances and (if required by the Relevant Authority) full details of the incident giving rise to 
the claim.
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CCS Core Terms (version 3.0.11)

1. Definitions used in the contract
Interpret this Contract using Joint Schedule 1 (Definitions).

2. How the contract works
2.1 The Supplier is eligible for the award of Call-Off Contracts during the Framework 

Contract Period.

2.2 CCS does not guarantee the Supplier any exclusivity, quantity or value of work 
under the Framework Contract.

2.3 CCS has paid one penny to the Supplier legally to form the Framework Contract. 
The Supplier acknowledges this payment.

2.4 If the Buyer decides to buy Deliverables under the Framework Contract it must use 
Framework Schedule 7 (Call-Off Award Procedure) and must state its requirements 
using Framework Schedule 6 (Order Form Template and Call-Off Schedules). If 
allowed by the Regulations, the Buyer can:

(a) make changes to Framework Schedule 6 (Order Form Template and Call-Off 
Schedules);

(b) create new Call-Off Schedules;
(c) exclude optional template Call-Off Schedules; and/or
(d) use Special Terms in the Order Form to add or change terms.

2.5 Each Call-Off Contract:

(a) is a separate Contract from the Framework Contract;
(b) is between a Supplier and a Buyer;
(c) includes Core Terms, Schedules and any other changes or items in the completed 

Order Form; and
(d) survives the termination of the Framework Contract.

2.6 Where the Supplier is approached by any Other Contracting Authority requesting 
Deliverables or substantially similar goods or services, the Supplier must tell them 
about this Framework Contract before accepting their order.

2.7 The Supplier acknowledges it has all the information required to perform its 
obligations under each Contract before entering into a Contract. When information 
is provided by a Relevant Authority no warranty of its accuracy is given to the 
Supplier.

2.8 The Supplier will not be excused from any obligation, or be entitled to additional 
Costs or Charges because it failed to either:

(a) verify the accuracy of the Due Diligence Information; or
(b) properly perform its own adequate checks.

2.9 CCS and the Buyer will not be liable for errors, omissions or misrepresentation of 
any information.
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7.4 The Supplier must provide a list of Supplier Staff needing to access the
Premises and say why access is required.

7.5 The Supplier indemnifies CCS and the Buyer against all claims brought by any 
person employed by the Supplier caused by an act or omission of the Supplier or 
any Supplier Staff.

8. Rights and protection
8.1 The Supplier warrants and represents that:

(a) it has full capacity and authority to enter into and to perform each Contract;
(b) each Contract is executed by its authorised representative;
(c) it is a legally valid and existing organisation incorporated in the place it was formed;
(d) there are no known legal or regulatory actions or investigations before any court, 

administrative body or arbitration tribunal pending or threatened against it or its 
Affiliates that might affect its ability to perform each Contract;

(e) it maintains all necessary rights, authorisations, licences and consents to perform 
its obligations under each Contract;

(f) it does not have any contractual obligations which are likely to have a material 
adverse effect on its ability to perform each Contract;

(g) it is not impacted by an Insolvency Event; and
(h) it will comply with each Call-Off Contract.

8.2 The warranties and representations in Clauses 2.10 and 8.1 are repeated each time 
the Supplier provides Deliverables under the Contract.

8.3 The Supplier indemnifies both CCS and every Buyer against each of the following:

(a) willful misconduct of the Supplier, Subcontractor and Supplier Staff that impacts
the Contract; and

(b) non-payment by the Supplier of any Tax or National Insurance.

8.4 All claims indemnified under this Contract must use Clause 26.

8.5 The description of any provision of this Contract as a warranty does not prevent 
CCS or a Buyer from exercising any termination right that it may have for breach of 
that clause by the Supplier.

8.6 If the Supplier becomes aware of a representation or warranty that becomes untrue 
or misleading, it must immediately notify CCS and every Buyer.

8.7 All third party warranties and indemnities covering the Deliverables must be 

9. Intellectual Property Rights (IPRs)
9.1 Each Party keeps ownership of its own Existing IPRs. The Supplier gives the Buyer 

a non-exclusive, perpetual, royalty-free, irrevocable, transferable worldwide licence
to use, change and sub-

(a) receive and use the Deliverables; and
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10.3.2 When the Relevant Authority receives a requested Rectification Plan it can either:

(a) reject the Rectification Plan or revised Rectification Plan, giving reasons; or
(b) accept the Rectification Plan or revised Rectification Plan (without limiting its rights) 

and the Supplier must immediately start work on the actions in the Rectification 
Plan at its own cost, unless agreed otherwise by the Parties.

10.3.3 Where the Rectification Plan or revised Rectification Plan is rejected, the Relevant 
Authority:

(a) must give reasonable grounds for its decision; and
(b) may request that the Supplier provides a revised Rectification Plan within 5 Working 

Days.

10.3.4 If the Relevant Authority rejects any Rectification Plan, including any revised 
Rectification Plan, the Relevant Authority does not have to request a revised 
Rectification Plan before exercising its right to terminate its Contract under Clause 
10.4.3(a).

10.4 When CCS or the buyer can end a contract
10.4.1 If any of the following events happen, the Relevant Authority has the right to 

immediately terminate its Contract by issuing a Termination Notice to the Supplier:

(a) there is a Supplier Insolvency Event;
(b) there is a Default that is not corrected in line with an accepted Rectification Plan;
(c) the Supplier does not provide a Rectification Plan within 10 days of the request;
(d) there is any material Default of the Contract;
(e) there is any material Default of any Joint Controller Agreement relating to any 

Contract;
(f) there is a Default of Clauses 2.10, 9, 14, 15, 27, 32 or Framework Schedule 9 

(Cyber Essentials) (where applicable) relating to any Contract;
(g) there is a consistent repeated failure to meet the Performance Indicators in 

Framework Schedule 4 (Framework Management);
(h) there is a Change of Control of the Supplier which is not pre-approved by the 

Relevant Authority in writing;
(i) if the Relevant Authority discovers that the Supplier was in one of the situations in 

57 (1) or 57(2) of the Regulations at the time the Contract was awarded; or
(j) the Supplier or its Affiliates embarrass or bring CCS or the Buyer into disrepute or 

diminish the public trust in them.

10.4.2 CCS may terminate the Framework Contract if a Buyer terminates a Call-Off 
Contract for any of the reasons listed in Clause 10.4.1.

10.4.3 If any of the following non-fault based events happen, the Relevant Authority has 
the right to immediately terminate its Contract by issuing a Termination Notice to the 
Supplier:

(a) the Relevant Authority rejects a Rectification Plan;
(b) there is a Variation which cannot be agreed using Clause 24 (Changing the 

contract) or resolved using Clause 34 (Resolving disputes);
(c) if there is a declaration of ineffectiveness in respect of any Variation; or
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before it was disclosed by the Disclosing Party;
(c) if the information was given to it by a third party without obligation of confidentiality;
(d) if the information was in the public domain at the time of the disclosure;
(e) if the information was independently developed without access to the Disclosing 

(f) on a confidential basis, to its auditors;
(g) on a confidential basis, to its professional advisers on a need-to-know basis; or
(h) to the Serious Fraud Office where the Recipient Party has reasonable grounds to 

believe that the Disclosing Party is involved in activity that may be a criminal 
offence under the Bribery Act 2010.

15.3 In spite of Clause 15.1, the Supplier may disclose Confidential Information on a 
confidential basis to Supplier Staff on a need-to-know basis to allow the Supplier to 
meet its obligations under the Contract. The Supplier Staff must enter into a direct 
confidentiality agreement with the Relevant Authority at its request.

15.4 In spite of Clause 15.1, CCS or the Buyer may disclose Confidential Information in 
any of the following cases:

(a) on a confidential basis to the employees, agents, consultants and contractors of 
CCS or the Buyer;

(b) on a confidential basis to any other Central Government Body, any successor body 
to a Central Government Body or any company that CCS or the Buyer transfers or 
proposes to transfer all or any part of its business to;

(c) if CCS or the Buyer (acting reasonably) considers disclosure necessary or 
appropriate to carry out its public functions;

(d) where requested by Parliament; or
(e) under Clauses 4.7 and 16.

15.5 For the purposes of Clauses 15.2 to 15.4 references to disclosure on a confidential 
basis means disclosure under a confidentiality agreement or arrangement including 
terms as strict as those required in Clause 15.

15.6 Transparency Information is not Confidential Information.

15.7 The Supplier must not make any press announcement or publicise the Contracts or 
any part of them in any way, without the prior written consent of the Relevant 
Authority and must take all reasonable steps to ensure that Supplier Staff do not 
either.

16. When you can share information
16.1 The Supplier must tell the Relevant Authority within 48 hours if it receives a 

Request For Information.

16.2 Within five (5) Working Days of the request the Supplier must give CCS and 
each Buyer full co-operation and information needed so the Buyer can:

(a) publish the Transparency Information;
(b) comply with any Freedom of Information Act (FOIA) request; and/or
(c) comply with any Environmental Information Regulations (EIR) request.

16.3 The Relevant Authority may talk to the Supplier to help it decide whether to publish
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23.3 When CCS or the Buyer uses its rights under Clause 23.2 the Supplier must enter 
into a novation agreement in the form that CCS or the Buyer specifies.

23.4 The Supplier can terminate a Contract novated under Clause 23.2 to a private 
sector body that is experiencing an Insolvency Event.

23.5 The Supplier remains responsible for all acts and omissions of the Supplier Staff as 
if they were its own.

23.6 If CCS or the Buyer asks the Supplier for details about Subcontractors, the Supplier 
must provide details of Subcontractors at all levels of the supply chain including:

(a) their name;
(b) the scope of their appointment; and
(c) the duration of their appointment.

24. Changing the contract
24.1 Either Party can request a Variation which is only effective if agreed in writing and 

signed by both Parties.

24.2 The Supplier must provide an Impact Assessment either:

(a) with the Variation Form, where the Supplier requests the Variation; or
(b) within the time limits included in a Variation Form requested by CCS or the Buyer.

24.3 If the Variation cannot be agreed or resolved by the Parties, CCS or the Buyer can 
either:

(a) agree that the Contract continues without the Variation; or
(b) terminate the affected Contract, unless in the case of a Call-Off Contract, the 

Supplier has already provided part or all of the provision of the Deliverables, or 
where the Supplier can show evidence of substantial work being carried out to 
provide them; or

(c) refer the Dispute to be resolved using Clause 34 (Resolving Disputes).

24.4 CCS and the Buyer are not required to accept a Variation request made by the 
Supplier.

24.5 If there is a General Change in Law, the Supplier must bear the risk of the change 
and is not entitled to ask for an increase to the Framework Prices or the Charges.

24.6 If there is a Specific Change in Law or one is likely to happen during the Contract 
Period the Supplier must give CCS and the Buyer notice of the likely effects of the 
changes as soon as reasonably practical. They must also say if they think any 
Variation is needed either to the Deliverables, Framework Prices or a Contract and 
provide evidence:

(a) that the Supplier has kept costs as low as possible, including in Subcontractor 
costs; and

(b) of how it has affected the costs.

24.7 Any change in the Framework Prices or relief from the Supplier's obligations
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(b) the amount the Indemnifier paid the Beneficiary for the Claim.

27. Preventing fraud, bribery and corruption
27.1 The Supplier must not during any Contract Period:

(a) commit a Prohibited Act or any other criminal offence in the Regulations 57(1) and 
57(2); or

(b) do or allow anything which would cause CCS or the Buyer, including any of their 
employees, consultants, contractors, Subcontractors or agents to breach any of the 
Relevant Requirements or incur any liability under them.

27.2 The Supplier must during the Contract Period:

(a) create, maintain and enforce adequate policies and procedures to ensure it 
complies with the Relevant Requirements to prevent a Prohibited Act and require its 
Subcontractors to do the same;

(b) keep full records to show it has complied with its obligations under Clause 27 and 
give copies to CCS or the Buyer on request; and

(c) if required by the Relevant Authority, within 20 Working Days of the Start Date of 
the relevant Contract, and then annually, certify in writing to the Relevant Authority, 
that they have complied with Clause 27, including compliance of Supplier Staff, and 
provide reasonable supporting evidence of this on request, including its policies and 
procedures.

27.3 The Supplier must immediately notify CCS and the Buyer if it becomes aware of 
any breach of Clauses 27.1 or 27.2 or has any reason to think that it, or any of the 
Supplier Staff, has either:

(a) been investigated or prosecuted for an alleged Prohibited Act;
(b) been debarred, suspended, proposed for suspension or debarment, or is otherwise 

ineligible to take part in procurement programmes or contracts because of a 
Prohibited Act by any government department or agency;

(c) received a request or demand for any undue financial or other advantage of any 
kind related to a Contract; or

(d) suspected that any person or Party directly or indirectly related to a Contract has 
committed or attempted to commit a Prohibited Act.

27.4 If the Supplier notifies CCS or the Buyer as required by Clause 27.3, the Supplier 
must respond promptly to their further enquiries, co-operate with any investigation 
and allow the Audit of any books, records and relevant documentation.

27.5 In any notice the Supplier gives under Clause 27.3 it must specify the:

(a) Prohibited Act;
(b) identity of the Party who it thinks has committed the Prohibited Act; and
(c) action it has decided to take.

28. Equality, diversity and human rights
28.1 The Supplier must follow all applicable equality Law when they perform their 

obligations under the Contract, including:

(a) protections against discrimination on the grounds of race, sex, gender










