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1. 
In

troduction 

T
he U

K
 H

ealth S
ecurity A

gency (U
K

H
S

A
) is responsible for protecting every m

em
ber of every com

m
unity 

from
 the im

pact of infectious diseases, chem
ical, biological, radiological and nuclear incidents and other health 

threats. U
K

H
S

A
 w

as form
ed in A

pril 2021. 

2.
B

ackgroun
d  

T
o address on-going needs to identify environm

ental hazards and to prioritise specific pollutant com
ponents (e.g. 

com
bustion particulates, allergens) for particular attention, there is a need to characterise hazards using 

toxicological m
ethods. T

ranscriptom
ics analysis has increased the ability to detect hazards and exposure effects 

in tissue sam
ples and research m

odels, by orders of m
agnitude. T

his increased sensitivity has been m
atched m

ore 
recently by the ability to detect w

hole genom
e effects w

ithin single cells.  

 T
his technology is at the forefront of toxicological detection m

ethods and represents a generational step forw
ard 

in the ability to identify health im
pacts from

 ongoing and future hazard exposure threats from
 chem

ical, radiation 
and environm

ental sources. T
he acquisition of the asset w

ill allow
 for m

ore accurate description of pathological 
changes and characterisation of the m

echanism
 of toxic injury. 

 

3. 
Scope of th

e C
ontract 

U
K

H
S

A
 is looking to purchase a new

 system
 (or system

s), to enable capture of single cell sequencing including 

spatial assignm
ent inform

ation w
ithin tissue and cell sam

ples. T
his w

ill increase our capacity and resilience and 

enable us to seek additional collaborative and funding opportunities. 

 

4. 
D

etailed R
equirem

ents 
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4.1 Spatial Single C
ell T

ranscriptom
ic A

nalysis 

T
he asset required describes a spatial single cell transcriptom

ic analysis system
, w

hich com
bines the ability of 

define histochem
ical hazard effects and architecture of pathology, w

ith w
hole genom

e transcriptom
ic profiling.  

 Specifically, equipm
ent is required for the standardised transfer of histochem

ical tissue m
R

N
A

 to specialised 

slides used for spatial transcriptom
e profiling.  

 T
he asset also includes a requirem

ent for a single cell profiling system
 w

ith the ability to capture and detect w
hole 

genom
e transcriptom

e R
N

A
 and concurrent D

N
A

 chrom
osom

al accessibility region profiles at a single cell level 

(scA
T

A
C

-seq). 

T
he system

 purchased m
ust allow

 analysis of a m
inim

um
 of 1000 cells per sam

ple w
ithin an experim

ent and 

for w
hole genom

e single cell m
R

N
A

 and single cell A
T

A
C

 sequencing to be carried out alone or in 

com
bination on the sam

e cell. 

R
ead D

epth: T
he capacity to generate library pools w

here >
20,000 reads per cell can be achieved is required 

for m
R

N
A

 profiling and gene expression. 

M
ultiplexing options for m

ultiple sam
ples based on oligonucleotide barcode labelling antibodies is required.  

T
he capture area of the slides used in the spatial assay system

 should be a m
inim

um
 of 6.5m

m
2 w

ith spot size 
less than 55µ

m
 

T
he option for m

ulti-om
ic analysis including im

m
une cell profiling using antibody-barcode based detection 

is also desirable.  

Species com
patibility of reagents for m

ouse and hum
ans is also required.  

4.2 
Softw

are 

T
he system

 m
ust be capable of softw

are analysis of sequencing data and its visualisation. 
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Softw
are licencing m

ust be provided for a m
inim

um
 of one year w

ith options for longer periods to be 
provided by the S

upplier on tender including w
hether a w

orldw
ide, royalty-free, irrevocable, perpetual 

licence is available for the lifetim
e of the equipm

ent. S
oftw

are updates and patches are to be installed on 
issue. 

 4.3 
M

aintenance 

T
he Supplier shall advise the relevant m

aintenance requirem
ents and w

hether a m
aintenance contract is 

available or call out repairs. M
aintenance costs (if applicable) w

ill be billed as and w
hen they occur and the 

A
uthority m

ay choose to take out a m
aintenance contract or pay for repairs and call outs as and w

hen they 
occur. T

he S
upplier shall provide pricing for both options. 

T
he S

upplier shall state the typical lifetim
e expectancy of the m

achine w
ith its tender response. 

4.4 
Security and safety (site visits)  

Supplier staff w
ill be required to com

ply w
ith U

K
H

S
A

 security and safety policies and procedures w
hen 

visiting the site. T
he A

uthority shall (w
here relevant) provide policies, site guidelines/instructions in advance 

of the S
upplier attending the site. 

T
he A

uthority reserves the right to rem
ove im

m
ediately from

 the site any Supplier staff w
ho do not conform

 
to the reasonable instructions, policies, rules and regulations of the A

uthority. 

4.5 
W

arranty  

W
arranty provision m

ust be a m
inim

um
 of one year. T

he Supplier shall specify w
arranty exclusions. 

4.6 
D

elivery:  

T
he Supplier shall deliver, the equipm

ent to U
K

H
SA

, R
adiation, C

hem
ical and E

nvironm
ental H

azards 
D

irectorate, H
arw

ell C
am

pus, C
hilton, D

idcot, O
X

11 0R
Q

, U
K

.   

T
he Supplier shall specify its installation and com

m
issioning process and the supporting paperw

ork that it 
w

ill supply. T
he Supplier and the A

uthority m
ust be able to sign off the installation acceptance. 

T
he S

upplier shall deliver the equipm
ent on a D

elivered D
uty Paid (D

D
P) basis. 
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D
elivery of the equipm

ent system
 m

ust be before the 31
st M

arch 2023 at the latest. 

4.7 
Sustainability 

T
he S

upplier is to indicate typical energy consum
ption of the equipm

ent as w
ell as details relating to the 

recycling of parts, disposal of w
aste and actions the supplier has taken to m

inim
ise em

issions related to the 
m

anufacturing of the equipm
ent. 

 

5. 
Service L

evels and K
ey P

erform
ance In

dicators (K
P

Is) 

D
elivery before 31 M

arch 2022: K
P

I: 100%
 If the supplier does not deliver prior to 31 M

arch 2022 the 
A

uthority reserves the right to cancel the contract. 

Perform
ance of E

quipm
ent: N

o instance of breakdow
n during first year: K

PI: 100%
 

 

6. 
Su

stainab
ility 

U
K

H
S

A
 fully supports the U

K
 G

overnm
ent's com

m
itm

ent to sustainable procurem
ent. C

ontracted S
uppliers 

are expected to support the A
uthority achieve its goals to continuously im

prove its environm
ental and 

sustainability perform
ance. T

his is to m
eet statutory requirem

ents, reduce energy use and carbon dioxide 

em
ission levels and achieve effective m

anagem
ent of w

ater, w
aste and transport. 

T
he S

upplier shall detail typical running costs for the equipm
ent in its tender response (e.g. K

w
/h electricity 

consum
ption). 

7. 
P

ricin
g and

 C
ontract P

eriod
  

Prices subm
itted w

ithin the tender shall be valid for a m
inim

um
 of 90 days for U

K
H

S
A

 acceptance from
 date 

of tender subm
ission. U

pon entry into a contract w
ith U

K
H

S
A

, the pricing subm
itted by the successful 
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supplier shall be valid for the duration of the C
ontract T

erm
 and any potential extension options stated w

ithin 
the contract. 

T
he contract period w

ill depend on the softw
are licence and m

aintenance options chosen. H
ow

ever the period 
w

ill be for a m
inim

um
 of one year.   

 

8. 
F

in
ancial Standin

g 

T
he Supplier and U

ltim
ate Parent (if applicable) m

ust be assessed as L
O

W
 risk. T

he A
uthority uses a range 

of indicators and analytics from
 C

om
pany W

atch and D
unn &

B
radstreet.  

 If the Supplier or U
P

 are assessed as a higher risk then this m
ay lead to exclusion unless suitable m

itigations 

can be put in place, such m
itigations to be decided at the tim

e. 

 

9. 
T

erm
s an

d C
ond

itions  

T
erm

s and conditions shall be in accordance w
ith the U

K
H

SA
 Short F

orm
 C

ontract.   

 11.      A
w

ard
 

Please refer to the  U
K

H
SA

 S
coring M

ethodology for the detail of how
 the tender responses w

ill be 

scored and the w
eighting that applies to each question. 
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     P
lease find supplier responses in B

O
L

D
 

10. 
In

troduction 

T
h

e
 U

K
 H

ea
lth S

e
cu

rity A
g

en
cy (U

K
H

S
A

) is re
sp

onsible
 fo

r p
ro

te
ctin

g
 e

ve
ry m

em
b

e
r of 

e
ve

ry com
m

u
nity from

 th
e

 im
p

a
ct o

f in
fe

ctio
u

s d
ise

a
se

s, che
m

ica
l, b

io
log

ica
l, rad

io
lo

g
ica

l 
a

n
d

 n
uclea

r in
cid

en
ts a

n
d

 o
the

r h
ealth

 th
reats. U

K
H

S
A

 w
a

s fo
rm

e
d

 in A
p

ril 2
02

1. 

11. B
ackgroun

d  

T
o address on-going needs to identify environm

ental hazards and to prioritise specific pollutant com
ponents (e.g. 

com
bustion particulates, allergens) for particular attention, there is a need to characterise hazards using 

toxicological m
ethods. T

ranscriptom
ics analysis has increased the ability to detect hazards and exposure effects 

in tissue sam
ples and research m

odels, by orders of m
agnitude. T

his increased sensitivity has been m
atched m

ore 
recently by the ability to detect w

hole genom
e effects w

ithin single cells.  

 T
his technology is at the forefront of toxicological detection m

ethods and represents a generational step forw
ard 

in the ability to identify health im
pacts from

 ongoing and future hazard exposure threats from
 chem

ical, radiation 
and environm

ental sources. T
he acquisition of the asset w

ill allow
 for m

ore accurate description of pathological 
changes and characterisation of the m

echanism
 of toxic injury. 

 

12. 
Scope of th

e C
ontract 



Page 3 of 76 

U
K

H
S

A
 is looking to purchase a new

 system
 (or system

s), to enable capture of single cell sequencing including 

spatial assignm
ent inform

ation w
ithin tissue and cell sam

ples. T
his w

ill increase our capacity and resilience and 

enable us to seek additional collaborative and funding opportunities. 

 

13. 
D

etailed R
equirem

ents 

4.1 Spatial Single C
ell T

ranscriptom
ic A

nalysis 

T
he asset required describes a spatial single cell transcriptom

ic analysis system
, w

hich com
bines the ability of 

define histochem
ical hazard effects and architecture of pathology, w

ith w
hole genom

e transcriptom
ic profiling.  

 Specifically, equipm
ent is required for the standardised transfer of histochem

ical tissue m
R

N
A

 to specialised 

slides used for spatial transcriptom
e profiling.  

 T
he asset also includes a requirem

ent for a single cell profiling system
 w

ith the ability to capture and detect w
hole 

genom
e transcriptom

e R
N

A
 and concurrent D

N
A

 chrom
osom

al accessibility region profiles at a single cell level 

(scA
T

A
C

-seq). 

T
he system

 purchased m
ust allow

 analysis of a m
inim

um
 of 1000 cells per sam

ple w
ithin an experim

ent and 

for w
hole genom

e single cell m
R

N
A

 and single cell A
T

A
C

 sequencing to be carried out alone or in 

com
bination on the sam

e cell. 

R
ead D

epth: T
he capacity to generate library pools w

here >
20,000 reads per cell can be achieved is required 

for m
R

N
A

 profiling and gene expression. 

M
ultiplexing options for m

ultiple sam
ples based on oligonucleotide barcode labelling antibodies is required.  

T
he capture area of the slides used in the spatial assay system

 should be a m
inim

um
 of 6.5m

m
2 w

ith spot size 
less than 55µ

m
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T
he option for m

ulti-om
ic analysis including im

m
une cell profiling using antibody-barcode based detection 

is also desirable.  

Species com
patibility of reagents for m

ouse and hum
ans is also required.  

Single cell solution: C
hrom

ium
 iX

/X
 System

 
Sp

atial T
ranscriptom

ics solu
tion: V

isium
 C

ytA
ssist 

See 
attached 

U
ser 

G
uid

es 
an

d 
System

 
specification

s. 
S

uggested 
technologies 

fit 
all 

requ
ired 

sp
ecification

s. 

V
isium

 F
F

P
E

 
 C

ell th
rou

ghp
ut 

 C
hrom

ium
 iX

: 500-10,000 cells per sam
ple 

C
ytassist: A

llow
s accu

rate tissue section
 alignm

ent on V
isium

 slid
es 

M
ultiplexin

g: A
vailable 

Sp
atial assay resolution

: S
lides w

ith
 captu

re areas of 6.5m
m

2 or 11m
m

2, 55um
 spots 

M
ulti-om

ics: A
T

A
C

 an
d G

E
X

 in th
e sam

e assay, or sep
arately 

R
ead

 depth: 20,000 reads p
er cell  

Sp
ecies C

om
p

atibility: H
um

an
, m

ost F
resh F

rozen k
its are species agn

ostic 
 

4.2 
Softw

are 

T
he system

 m
ust be capable of softw

are analysis of sequencing data and its visualisation. 

Softw
are licencing m

ust be provided for a m
inim

um
 of one year w

ith options for longer periods to be 
provided by the S

upplier on tender including w
hether a w

orldw
ide, royalty-free, irrevocable, perpetual 

licence is available for the lifetim
e of the equipm

ent. S
oftw

are updates and patches are to be installed on 
issue. 

Softw
are is provided free of charge w

ith n
o licen

cing requ
ired w

ith
 regu

lar up
dates an

d p
atches. 

Softw
are: L

oupe B
row

ser, C
ell R

anger, Space R
anger 
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4.3 
M

aintenance 

T
he Supplier shall advise the relevant m

aintenance requirem
ents and w

hether a m
aintenance contract is 

available or call out repairs. M
aintenance costs (if applicable) w

ill be billed as and w
hen they occur and the 

A
uthority m

ay choose to take out a m
aintenance contract or pay for repairs and call outs as and w

hen they 
occur. T

he S
upplier shall provide pricing for both options. 

T
he S

upplier shall state the typical lifetim
e expectancy of the m

achine w
ith its tender response. 

P
urch

ased instrum
en

ts should
 b

e covered
 by an A

ssurance P
lan

 after initial 12/24 m
onths of w

arranty 
has 

expired
. 

T
his 

w
ill 

cover 
the 

user 
for 

free 
instru

m
ent 

replacem
ent 

sh
ould

 
the 

instrum
ent 

m
alfunction, as w

ell as free replacem
en

t of reagents lost du
e to instrum

en
t failure. A

nn
ual preventative 

m
aintenance is not required. 

 

4.4 
Security and safety (site visits)  

Supplier staff w
ill be required to com

ply w
ith U

K
H

S
A

 security and safety policies and procedures w
hen 

visiting the site. T
he A

uthority shall (w
here relevant) provide policies, site guidelines/instructions in advance 

of the S
upplier attending the site. 

T
he A

uthority reserves the right to rem
ove im

m
ediately from

 the site any Supplier staff w
ho do not conform

 
to the reasonable instructions, policies, rules and regulations of the A

uthority. 

N
oted 

 

4.5 
W

arranty  

W
arranty provision m

ust be a m
inim

um
 of one year. T

he Supplier shall specify w
arranty exclusions. 

24 m
onth w

arranty in
cluded in

 attached offer. 
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4.6 
D

elivery:  

T
he Supplier shall deliver, the equipm

ent to U
K

H
SA

, R
adiation, C

hem
ical and E

nvironm
ental H

azards 
D

irectorate, H
arw

ell C
am

pus, C
hilton, D

idcot, O
X

11 0R
Q

, U
K

.   

T
he Supplier shall specify its installation and com

m
issioning process and the supporting paperw

ork that it 
w

ill supply. T
he Supplier and the A

uthority m
ust be able to sign off the installation acceptance. 

T
he S

upplier shall deliver the equipm
ent on a D

elivered D
uty Paid (D

D
P

) basis. 

D
elivery of the equipm

ent system
 m

ust be before the 31
st M

arch 2023 at the latest. 

A
greed

 if P
O

 received in tim
e to allow

 for m
axim

um
 2 w

eeks ship
m

ent.  

In
stallation is not requ

ired
 an

d can b
e d

one by user, system
s are each

 
attached u

ser guid
es. 

 

4.7 
Sustainability 

T
he S

upplier is to indicate typical energy consum
ption of the equipm

ent as w
ell as details relating to the 

recycling of parts, disposal of w
aste and actions the supplier has taken to m

inim
ise em

issions related to the 
m

anufacturing of the equipm
ent. 

Su
stainab

ility details on em
ission

 an
d en

ergy consum
ption

 fou
nd

 in instrum
en

t U
ser G

uid
es attached. 

 

14. 
Service L

evels and K
ey P

erform
ance In

dicators (K
P

Is) 

D
elivery before 31 M

arch 2022: K
P

I: 100%
 If the supplier does not deliver prior to 31 M

arch 2022 the 
A

uthority reserves the right to cancel the contract. 

Perform
ance of E

quipm
ent: N

o instance of breakdow
n during first year: K

PI: 100%
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 N
oted 

 

15. 
Su

stainab
ility 

U
K

H
S

A
 fully supports the U

K
 G

overnm
ent's com

m
itm

ent to sustainable procurem
ent. C

ontracted S
uppliers 

are expected to support the A
uthority achieve its goals to continuously im

prove its environm
ental and 

sustainability perform
ance. T

his is to m
eet statutory requirem

ents, reduce energy use and carbon dioxide 

em
ission levels and achieve effective m

anagem
ent of w

ater, w
aste and transport. 

T
he S

upplier shall detail typical running costs for the equipm
ent in its tender response (e.g. K

w
/h electricity 

consum
ption). 

Su
stainab

ility details on em
ission

 an
d en

ergy consum
ption

 fou
nd

 in instrum
en

t U
ser G

uid
es attached

. 

 

16. 
P

ricin
g and

 C
ontract P

eriod
  

Prices subm
itted w

ithin the tender shall be valid for a m
inim

um
 of 90 days for U

K
H

S
A

 acceptance from
 date 

of tender subm
ission. U

pon entry into a contract w
ith U

K
H

S
A

, the pricing subm
itted by the successful 

supplier shall be valid for the duration of the C
ontract T

erm
 and any potential extension options stated w

ithin 
the contract. 

T
he contract period w

ill depend on the softw
are licence and m

aintenance options chosen. H
ow

ever the period 
w

ill be for a m
inim

um
 of one year.   

N
oted. P

ricing can be p
rovid

ed
 on an an

nu
al basis w

ith
 renew

al in Jan
uary of each

 year. 

17. 
F

in
ancial Standin

g 
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T
he Supplier and U

ltim
ate Parent (if applicable) m

ust be assessed as L
O

W
 risk. T

he A
uthority uses a range 

of indicators and analytics from
 C

om
pany W

atch and D
unn &

B
radstreet.  

 If the Supplier or U
P

 are assessed as a higher risk then this m
ay lead to exclusion unless suitable m

itigations 

can be put in place, such m
itigations to be decided at the tim

e. 

 L
ow

 risk. S
up

plier is a p
ublic com

p
any listed on N

A
S

D
A

Q
. 

18. 
T

erm
s an

d C
ond

itions  

T
e

rm
s an

d
 con

d
itio

n
s sh

a
ll b

e in
 a

ccorda
n

ce
 w

ith
 th

e U
K

H
S

A
 S

ho
rt F

o
rm

 C
o

ntra
ct. 

 P
le

as
e

 s
ee re

q
u

es
te

d
 a

m
e

n
d

m
e

n
ts a

tta
c

h
ed

. 
     

11.      A
w

ard
 

Please refer to the U
K

H
SA

 Scoring M
ethodology for the detail of how

 the tender responses w
ill be scored 

and the w
eighting that applies to each question.
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h
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rm

 C
on

tra
ct 

1
0

 
P

roje
ct ve

rsio
n 1

.0
 

M
o

de
l versio

n 1.0
 

     A
p

p
e

n
d

ix
 1

 
 A

u
th

o
rity

 S
h

o
rt F

o
rm

 T
erm

s
 &

 C
o

n
d

itio
n

s 
1

. D
e

fin
itio

n
s u

s
ed

 in
 th

e C
o

n
tra

ct 
 

In
 th

is C
o

ntra
ct, u

nless the
 context otherw

ise
 req

uire
s, the

 fo
llow

ing
 w

o
rd

s shall h
ave the 

fo
llo

w
ing

 m
ea

ning
s:  

 
"C

en
tral 

G
o

v
ern

m
e

n
t 

B
o

d
y" 

m
ea

ns 
a 

bo
dy 

liste
d 

in
 

o
ne 

o
f 

the
 

fo
llo

w
in

g 
sub

-
categ

orie
s of th

e C
e

ntra
l G

o
vernm

en
t cla

ssifica
tion

 o
f 

th
e P

ub
lic S

ector C
la

ssifica
tion

 G
u

id
e, as pub

lish
ed

 an
d 

am
e

nde
d from

 tim
e

 to tim
e

 by the
 O

ffice for N
ation

al 
S

tatistics: 
a) 

G
ove

rnm
ent D

e
pa

rtm
e

nt; 
b) 

N
o

n- D
ep

artm
ental P

u
blic B

od
y or A

sse
m

bly S
p

onsored
 

P
u

blic B
o

dy (ad
visory, exe

cutive
, o

r tribu
na

l); 
c) 

N
o

n-M
in

isterial D
ep

artm
e

nt; o
r 

d) 
E

xecu
tive A

ge
ncy; 

 
"C

h
a

n
g

e 
in

 
L

aw
" 

m
ea

ns any ch
ang

e in
 Law

 w
hich im

p
acts on th

e su
pp

ly 
of th

e D
e

live
ra

bles (in
clu

ding
 ta

xatio
n o

r du
ties o

f a
ny 

sort affectin
g the S

up
plier) w

hich com
e

s in
to force a

fter 
th

e start d
ate

 of th
e C

ontra
ct se

t o
ut in

 the
 O

rde
r F

o
rm

;  
 

"C
h

a
rg

es
" 

m
ea

ns th
e cha

rg
es for the

 D
e

live
ra

bles a
s sp

ecifie
d in the 

O
rder F

orm
;  

"C
o

n
fid

e
n

tial 
In

fo
rm

atio
n

" 
m

ea
ns 

all 
info

rm
atio

n, 
w

h
eth

er 
w

ritten 
or 

ora
l 

(h
ow

ever 
reco

rd
ed), p

ro
vided

 by th
e disclosing

 P
a

rty to
 th

e re
ceiving 

P
a

rty an
d w

h
ich

 (i) is kn
ow

n by the re
ceiving P

a
rty to be 

con
fide

ntia
l; (ii) is m

arked a
s or state

d to be co
nfid

en
tial; or (iii) 

ou
gh

t rea
son

ably to b
e co

nside
re

d b
y th

e re
ceiving

 P
a

rty to
 be 

con
fide

ntia
l; 



       T
h

e S
h

ort-fo
rm

 C
on

tra
ct 

1
1

 
P

roje
ct ve

rsio
n 1

.0
 

M
o

de
l versio

n 1.0
 

     

 "10
x C

o
n

su
m

a
b

les
" m

ean
s 1

0x re
ag

en
ts, con

sum
ab

les, kits, 

an
d labw

a
re

, o
r an

y in
divid

ual com
po

ne
nts of the

 fore
go

in
g, 

inte
nd

ed
 by 1

0x for u
se w

ith 1
0

x In
strum

e
nts; 

"C
o

n
tra

ct"  
m

ea
ns 

th
e 

contract 
b

etw
e

en
 

(i) 
th

e 
A

uth
ority 

an
d 

(ii) 
th

e 

O
rder 

F
orm

 
a

nd 
includes 

the
 

O
rd

er 
F

orm
, 

S
che

du
le

s 
an

d 
A

p
pe

ndice
s; 

 
"C

o
n

tro
ller" 

ha
s th

e m
e

anin
g g

ive
n to it in

 th
e G

D
P

R
; 

 
"A

u
th

o
rity" 

 "D
ate 

o
f 

D
elive

ry" 
 

m
ea

ns th
e 

 ; 
 m

ea
ns th

at d
ate

 by w
hich th

e D
eliverab

le
s m

u
st be

 de
livere

d to 
th

e A
uth

ority, as spe
cifie

d in
 th

e O
rd

er F
orm

; 

"A
u

th
o

rity 
C

au
s

e" 
    

an
y bre

ach of th
e o

blig
atio

ns of th
e A

u
tho

rity or a
ny othe

r 
de

fa
ult, act, om

ission, neg
lig

en
ce o

r sta
te

m
e

nt o
f the

 A
u

tho
rity, 

of its em
plo

yees, servants, a
gents in co

nn
ection

 w
ith

 o
r in 

relatio
n to th

e su
bje

ct-m
atter o

f the C
o

ntract an
d in re

spe
ct of 

w
hich the

 A
utho

rity is liab
le to th

e S
up

plier; 

"D
ata P

ro
te

ctio
n

 
L

eg
is

latio
n

"  
  

(i) 
the 

G
D

P
R

, 
th

e 
L

E
D

 
a

nd
 

a
ny 

ap
plicable

 
n

atio
nal 

im
p

lem
en

ting La
w

s a
s am

end
ed from

 tim
e to tim

e
 (ii) th

e D
a

ta 
P

rotection
 A

ct 20
18 to the e

xte
nt th

at it re
la

te
s to p

ro
cessing of 

pe
rsona

l d
ata

 an
d priva

cy; (iii) a
ll ap

plicable
 L

aw
 ab

out the 
pro

cessing
 of perso

na
l data a

nd privacy;  
"D

ata P
ro

te
ctio

n
 

an
 asse

ssm
e

nt b
y th

e C
ontro

lle
r o

f th
e im

p
act of th

e e
nvisag

ed
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ort-fo
rm

 C
on

tra
ct 

1
2

 
P

roje
ct ve

rsio
n 1

.0
 

M
o

de
l versio

n 1.0
 

     

Im
p

a
ct 

A
ss

es
sm

e
n

t" 
 

pro
cessing

 on th
e p

ro
tectio

n o
f P

erson
al D

ata
;  

"D
ata P

ro
te

ctio
n

 
O

fficer"  
 

ha
s th

e m
e

anin
g g

ive
n to it in

 th
e G

D
P

R
; 

"D
ata S

u
b

jec
t"  

 
ha

s th
e m

e
anin

g g
ive

n to it in
 th

e G
D

P
R

; 

"D
ata 

L
o

ss 
E

v
en

t"  
   

an
y eve

nt tha
t resu

lts, o
r m

a
y result, in

 un
autho

rised
 acce

ss to 
P

e
rso

na
l D

ata
 he

ld b
y the S

up
plie

r un
de

r this C
on

tract, an
d/or 

actua
l or p

ote
ntia

l lo
ss an

d/o
r d

estructio
n of P

e
rso

na
l D

ata in 
bre

ach of this C
ontract, in

cludin
g a

ny P
erson

al D
ata

 B
re

ach;  

"D
ata 

S
u

b
jec

t 
A

cc
es

s  
R

eq
u

es
t"  

 

a 
requ

est 
m

a
de 

b
y, 

or 
o

n 
b

eh
alf 

of, 
a 

D
ata

 
S

ub
ject 

in 
acco

rdan
ce w

ith
 rig

hts g
ra

nte
d p

ursua
nt to the

 D
ata

 P
rote

ction 
Le

gislatio
n to a

ccess their P
e

rso
na

l D
ata;   

"D
eliver" 

    

m
ea

ns 
han

d 
ove

r 
th

e 
D

e
live

ra
ble

s 
to 

the 
A

uth
ority 

at 
the 

ad
dress an

d o
n the d

a
te spe

cifie
d in

 th
e O

rd
er F

orm
, w

h
ich 

sha
ll includ

e unlo
ad

in
g a

nd
 a

ny oth
er sp

ecific a
rra

ngem
e

nts 
ag

reed
 

in
 

acco
rdan

ce 
w

ith
 

th
e 

O
rder 

F
orm

 
a

nd
 

the 
S

p
ecificatio

n. 
D

e
live

re
d 

a
nd 

D
e

live
ry 

sha
ll 

be 
co

nstru
ed 

acco
rding

ly; 
  

 
m

ea
ns 

a
 

1
0x 

bra
nd

ed
 

instrum
ent 

a
nd 

asso
ciate

d a
ccesso

rie
s; 

 or 
other 

a
ctivity 

fo
r 

the 
d

iagn
osis, 

scree
ning

, 
p

rog
n

osis, 
de

te
ction, pre

diction
, or evalu

ation
 o

f a d
ise

ase
 of co

nditio
n (i) 
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ct ve
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M
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th
at 

requ
ire

s 
p

re-m
arket 

ap
pro

val, 
n

otifica
tion, 

listing
 

or 
clea

ra
nce

 by the U
n

ite
d S

ta
te

s F
o

od a
nd D

rug A
d

m
inistration 

th
e p

rodu
ct is sh

ip
pe

d to o
r use

d, (co
llectively, R

eg
ulato

ry 
a labo

ra
tory d

eve
lo

pe
d test (a

s defin
ed by 

th
e F

D
A

) o
r sim

ila
r la

bora
tory-

;  
D

o
cu

m
e

n
tatio

n
ag

e in
sert, 

an
d sim

ilar te
chn

ica
l docu

m
e

ntation
, for the

 P
ro

du
cts in effect 

on
 the da

te th
at th

e P
rodu

ct sh
ips fro

m
 10

x. D
ocu

m
e

ntation 
m

ay b
e p

ro
vided w

ith the P
ro

du
ct a

t th
e tim

e o
f ship

m
e

nt o
r 

ele
ctronica

lly fro
m

 10x;   
 

"E
x

istin
g

 IP
R

" 
an

y a
nd all inte

lle
ctua

l prop
erty rig

hts th
at a

re ow
n

ed by or 
lice

nse
d to e

ither P
arty and

 w
hich h

ave
 be

en
 de

velop
ed

 
ind

epe
nd

en
tly of the C

ontract (w
he

ther prio
r to the

 d
a

te o
f the 

C
on

tract or oth
erw

ise
); 

"E
x

it D
a

y" 
 

ha
s the m

ean
ing in the E

uro
p

ea
n U

n
io

n (W
ithdraw

a
l) A

ct 20
18;  

"E
x

p
iry D

a
te

" 
m

ea
ns th

e date for expiry o
f the C

o
ntra

ct as set o
ut in th

e O
rd

er 
F

orm
;   

"F
O

IA
" 

   

m
ea

ns the F
re

ed
om

 o
f In

form
atio

n A
ct 2

00
0 togeth

e
r w

ith an
y 

gu
idan

ce an
d/or cod

es of practice issue
d b

y the Info
rm

a
tion 

C
om

m
ission

er or relevant G
o

vernm
en

t d
epartm

e
nt in rela

tion 
to

 such leg
isla

tion; 
"F

o
rce

 
M

aje
u

re 
E

v
en

t" 
    

an
y eve

nt, occurren
ce, circum

sta
nce, m

atter or cau
se a

ffe
cting

 
th

e pe
rform

a
nce b

y e
ithe

r P
a

rty o
f its o

bliga
tion

s u
nd

er the 
C

on
tract arising

 from
 acts, eve

nts, om
issio

ns, ha
ppe

ning
s o

r 
no

n-ha
pp

en
in

gs b
eyo

nd its re
aso

na
ble co

ntro
l w

h
ich

 pre
vent 

or m
ate

ria
lly d

ela
y it from

 pe
rform

in
g its o

bliga
tions u

nd
er the 

C
on

tract bu
t exclud

in
g: i) any ind

ustrial dispu
te relatin

g to
 the 
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M
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S
u

pp
lie

r, th
e S

u
pp

lier S
taff (inclu

ding
 a

ny sub
sets o

f th
em

) o
r 

an
y oth

er failure
 in

 th
e S

u
pplier or the

 S
ub

con
tra

cto
r's su

pp
ly 

cha
in; ii) an

y eve
nt, occurren

ce, circum
stan

ce, m
a

tter or ca
use 

w
hich is attrib

uta
ble

 to
 th

e w
ilful act, n

eg
le

ct or failure to
 take 

rea
sona

ble preca
utions ag

ainst it by the P
arty co

nce
rn

ed
; iii) 

an
y failu

re o
f d

ela
y ca

used
 by a la

ck of fun
ds; iv) an

y eve
nt or 

othe
r con

seq
uen

ce arisin
g as a resu

lt of or in
 con

ne
ction

 w
ith 

th
e w

ithdra
w

a
l of th

e U
n

ite
d K

ing
do

m
 from

 the E
urop

ean
 U

n
io

n; 
an

d v) a
ny e

vent or oth
er con

seq
uence a

rising as a resu
lt o

f or 
in 

con
ne

ction 
w

ith 
the

 
C

O
V

ID
-19

 
pan

de
m

ic 
exce

pt 
fo

r 
circu

m
stan

ces cau
sed

 by or re
la

te
d to

 the
 C

O
V

ID
-19

 pa
nd

em
ic 

w
hich 

are 
cha

ng
es in

 ap
plica

ble
 L

aw
 a

nd/or g
ove

rn
m

e
nta

l 
gu

idan
ce w

h
ich

 m
ean tha

t th
e D

e
live

ra
b

le
s ca

nno
t be provid

ed 
as set o

ut in the C
ontra

ct (in a
ll m

a
teria

l re
spects) w

ith
out such 

La
w

s a
nd/or g

overn
m

e
nt gu

id
an

ce be
in

g brea
ched

, o
r if the 

S
u

pp
lie

r 
ca

n 
reason

ably 
d

em
o

nstrate 
tha

t 
de

spite
 

all 
rea

sona
ble e

nd
ea

vours, it is un
able

 to secu
re no

n
-C

O
V

ID
-19 

infe
cted

 perso
nn

el to provide
 th

e D
elivera

b
les d

ue
 to

 th
e leve

ls 
of C

O
V

ID
-1

9 infe
ction

s in th
e p

op
ula

tion o
f the U

nite
d K

ing
do

m
. 

"G
D

P
R

"  
 

th
e 

G
en

eral 
D

ata 
P

rote
ction

 
R

eg
ulatio

n 
(R

e
gu

la
tion

 
(E

U
) 

20
16

/67
9); 

"G
o

o
d

 
In

d
u

stry 
P

ra
ctic

e"  
    

sta
nd

ards, pra
ctices, m

etho
ds an

d pro
ced

ures co
nfo

rm
ing

 to 
th

e 
la

w
 

a
nd 

th
e 

exercise 
of 

th
e 

de
gree 

of 
skill 

an
d 

care, 
dilige

nce, pru
den

ce an
d fo

resig
ht w

hich w
ould

 reaso
na

bly a
nd 

ord
in

arily b
e e

xpected fro
m

 a
 skilled

 and
 exp

erience
d p

erson 
or bo

dy en
ga

ged w
ithin th

e releva
nt ind

ustry or b
usin

ess se
ctor;  

"G
o

vern
m

e
n

t 
D

ata" 
  

a) 
the 

data, 
te

xt, 
draw

ing
s, 

d
ia

gram
s, 

im
ages 

o
r 

sou
nd

s 
(tog

eth
er w

ith
 an

y d
ata

base m
ad

e up o
f an

y of th
ese) w

hich a
re 

em
b

odie
d in an

y e
le

ctronic, m
a

gn
etic, o

ptica
l o

r tang
ib

le
 m

e
dia, 

includ
ing a

ny of th
e A

uth
ority's co

nfid
entia

l in
form

ation
, an

d 
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w
hich: i) are

 sup
plied

 to th
e S

u
pp

lie
r b

y o
r on

 b
eha

lf o
f the 

A
u

tho
rity; or ii) the

 S
u

pp
lier is req

uired to
 g

en
erate, proce

ss, 
sto

re or tra
nsm

it p
ursuant to the

 C
o

ntra
ct; or b) a

ny P
e

rso
na

l 
D

ata
 for w

h
ich th

e A
uthority is th

e D
a

ta C
o

ntro
ller; 

"In
fo

rm
atio

n
" 

 
ha

s th
e m

e
anin

g g
ive

n und
er se

ctio
n 84 of the F

O
IA

;  

"In
fo

rm
atio

n
 

C
o

m
m

is
sio

n
er"  

  

info
rm

ation re
la

ting
 to rights in

 th
e p

ub
lic in

terest an
d data 

privacy for in
divid

ua
ls is m

et, w
hilst prom

otin
g op

en
ness by 

pu
blic bo

die
s;  

"In
so

lv
en

c
y 

E
v

en
t" 

      

in resp
ect of a

 perso
n: a) if tha t pe

rson is in
solvent; ii) if a

n o
rd

er 
is m

a
de or a re

solutio
n is p

asse
d for the w

in
din

g up
 o

f the 
pe

rson 
(oth

er 
th

an 
volun

ta
rily 

for 
the

 
p

urp
ose

 
o

f 
so

lve
nt 

am
a

lg
am

atio
n 

or 
re

constructio
n); 

iii) 
if 

a
n 

a
dm

inistrato
r 

or 
ad

m
in

istrative receive
r is a

pp
ointed in resp

ect of th
e w

ho
le or 

an
y p

art of th
e p

erson
s a

ssets or bu
siness; iv) if the

 p
erson 

m
ake

s a
ny co

m
p

osition
 w

ith
 its cre

ditors or ta
kes or suffers a

ny 
sim

ilar o
r a

na
lo

go
us a

ction
 to any of th

e action
s de

tailed
 in this 

de
finition

 a
s a re

sult of de
bt in

 a
n

y jurisdictio
n; 

"K
ey P

ers
o

n
n

e
l"  

 
m

ea
ns any pe

rso
ns specifie

d as such
 in the

 O
rd

er F
o

rm
 or 

othe
rw

ise n
otifie

d a
s such by th

e A
uth

ority to the
 S

u
pp

lie
r in 

w
ritin

g;   
"L

aw
"  

 
m

ea
ns 

any 
law

, 
statute

, 
sub

ordin
ate 

le
gislatio

n 
w

ithin 
the 

m
ea

ning
 o

f sectio
n 21

(1) o
f th

e Interpreta
tion

 A
ct 19

78, byela
w

, 
en

fo
rce

ab
le

 
rig

ht 
w

ith
in

 
the 

m
e

an
in

g 
of 

se
ction

 
2 

of 
the 

E
u

ro
pe

an
 C

o
m

m
u

nities A
ct 1

97
2, re

gu
la

tion, o
rder, m

an
datory 

gu
idan

ce o
r cod

e of practice, judg
m

ent of a re
levan

t co
urt of 

law
, or directive

s o
r requirem

en
ts of a

ny re
gu

la
to

ry b
ody w

ith 
w

hich the
 S

u
pp

lie
r is b

ound to com
ply; 

 
"L

E
D

"  
La

w
 E

n
forcem

ent D
ire

ctive (D
ire

ctive (E
U

) 20
16/68

0); 
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 "N
ew

 IP
R

" 
   

all an
d in

te
llectu

al p
ro

p
erty righ

ts in a
ny m

ateria
ls cre

ate
d or 

de
velop

ed
 by or on

 b
eha

lf o
f the

 S
u

pp
lier p

ursua
nt to th

e 
C

on
tract b

ut sh
all n

ot in
clu

de
 th

e S
up

plie
r's E

xistin
g IP

R
; 

"O
rd

er F
o

rm
" 

  

m
ea

ns th
e le

tte
r fro

m
 the

 A
u

tho
rity to

 th
e S

upp
lie

r p
rinte

d 
ab

ove
 th

ese term
s an

d co
nd

itio
ns; 

"P
a

rty" 
  

th
e S

u
pp

lier or th
e A

uthority (as ap
prop

riate
) a

nd "P
arties" sh

all 
m

ea
n b

oth
 of them

;  

"P
e

rso
n

al D
ata" 

  
ha

s th
e m

e
anin

g g
ive

n to it in
 th

e G
D

P
R

;  

"P
e

rso
n

al 
D

ata 
B

rea
ch

"  
 

ha
s th

e m
e

anin
g g

ive
n to it in

 th
e G

D
P

R
;  

"P
ro

c
ess

o
r" 

 
ha

s th
e m

e
anin

g g
ive

n to it in
 th

e G
D

P
R

; 
 "P

ro
d

u
ct" m

ea
ns ea

ch item
, includ

in
g a

ny 10
x Instrum

en
t, 1

0x 
S

o
ftw

are 
and

/or 
1

0x 
C

onsu
m

able
, 

listed 
in

 
the

 
a

pp
lica

ble 
w

ritten sales q
uota

tion issu
ed

 by 10x ("Q
u

ota
tion

") o
r, in the 

eve
nt a Q

uo
tatio

n is n
ot issue

d, liste
d in 1

0x's the
n

-curren
t 

price list ap
plicable

 to A
u

tho
rity's ju

risd
ictio

n, a
nd

 ide
ntifie

d in 
A

u
tho

rity's p
urcha

se o
rd

er; 
  

"P
u

rc
h

a
se

 
O

rd
e

r N
u

m
b

er" 
  

m
ea

ns the
 A

u
thority

D
eliverab

le
s to b

e su
pp

lie
d by th

e S
u

pp
lie

r to
 the A

uth
ority in 

acco
rdan

ce w
ith

 th
e te

rm
s of th

e C
o

ntract;  

"R
eg

u
latio

n
s

" 
th

e 
P

ub
lic 

C
ontra

cts 
R

eg
ula

tions 
20

15
 

a
nd/or 

the 
P

u
blic 
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C

on
tracts 

(S
co

tlan
d) 

R
e

gu
la

tion
s 

20
15 

(as 
the 

co
ntext 

req
uire

s) as a
m

e
n

d
ed fro

m
 tim

e to tim
e; 

"R
eq

u
es

t 
fo

r 
In

fo
rm

atio
n

" 
  

ha
s th

e m
ean

ing set ou
t in th

e F
O

IA
 or th

e
 E

n
viro

nm
en

tal 
In

form
ation

 R
e

gu
la

tion
s 20

04
 a

s re
le

vant (w
here th

e m
ean

ing 
set out fo

r the te
rm

 "request" shall a
pply);  

"S
e

rvic
es" 

  

m
ea

ns the 
services to 

be
 

su
pplied

 
b

y th
e 

S
up

plier 
to 

the 
A

u
tho

rity un
der the C

o
ntra

ct;   
 "10

x S
o

ftw
are

" m
ea

ns (i ) the 10x In
strum

en
t op

erating
 system

 
softw

are 
an

d/or 
firm

w
a

re, 
includ

ing 
1

0x 
Instrum

e
nt 

co
ntro

l 
softw

are 
an

d/o
r 

firm
w

are, 
a

nd
 

(ii) 
the 

1
0x 

data 
an

alysis 
softw

are, 
inclu

ding
 

w
ith

out 
lim

itatio
n 

ge
nom

ic 
a

ssem
b

ly, 
ph

asing
 

a
nd

 
structural 

va
riatio

n 
callin

g, 
cell 

a
nalysis 

a
nd 

visua
liza

tion fu
nctio

ns, in e
ach

 ca
se provid

ed b
y 10

x to
 B

uye
r 

an
d/or m

a
de ava

ila
ble b

y 10
x for d

ow
n

lo
ad

, in conjunctio
n w

ith 

exe
cutable

 form
 on

ly; 
  

"S
p

ec
ifica

tio
n

" 
   

m
ea

ns the
 sp

eci ficatio
n fo

r th
e D

e
live

ra
bles to be sup

plied b
y 

th
e 

S
up

plier 
to 

th
e 

A
u

tho
rity 

(in
cludin

g 
as 

to 
q

ua
ntity, 

de
scrip

tion
 an

d q
ua

lity) as sp
ecifie

d in th
e O

rde
r F

orm
;  

"S
taff" 

   

m
ea

ns a
ll directo

rs, officers, em
ploye

es, ag
ents, co

nsu
lta

nts 
an

d contra
cto

rs of the S
u

pplier a
nd

/or o
f a

ny su
b

-con
tractor of 

ob
lig

atio
ns u

nd
er th

e C
on

tra
ct;  

"S
taff 

V
ettin

g
 

P
ro

c
ed

u
re

s" 
 

m
ea

ns 
vetting

 
pro

cedure
s 

th
at 

a
ccord 

w
ith

 
go

od
 

indu
stry 

pra
ctice or, w

he
re a

pp
lica

ble, the A
uthority

vetting
 of perso

nn
el as p

ro
vided

 to th
e S

u
pp

lie
r from

 tim
e to 
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tim

e;   
"S

u
b

p
ro

ce
ss

o
r" 

  

an
y third P

arty a
pp

ointed to proce
ss P

erson
al D

a
ta o

n b
eh

alf 
of th

e S
upp

lie
r re

late
d to th

e C
o

ntract; 

"S
u

p
p

lier S
ta

ff"  
   

all 
d

ire
cto

rs, 
o

ffice
rs, 

em
p

loyee
s, 

a
ge

nts, 
consultan

ts 
a

nd 
con

tracto
rs 

of 
th

e 
S

upp
lie

r 
and

/o
r 

of 
a

ny 
S

u
bco

ntracto
r 

a C
o

ntract; 
"S

u
p

p
lier 

o
r 

10
x" 

 

m
ea

ns th
e person n

am
ed

 as S
upp

lie
r in th

e O
rd

er F
orm

; 

"T
erm

" 
    

m
ea

ns the pe
rio

d from
 th

e start date of the
 C

ontract set out in 
th

e O
rder F

orm
 to th

e E
xp

iry D
ate a

s such
 period

 m
a

y be 
exten

ded
 

in
 

a
ccord

an
ce

 
w

ith 
C

lause
 1

1.2
 

or 
term

in
ate

d 
in 

acco
rdan

ce w
ith

 th
e te

rm
s a

nd con
dition

s of the C
on

tract;  

"U
S

- E
U

 
P

riv
ac

y 
S

h
ie

ld
 R

eg
ister" 

    

a list of com
p

an
ie

s m
a

in
ta

in
ed

 b
y the

 U
nited S

tates of A
m

erica 
D

ep
artm

ent 
for 

C
om

m
en

ce 
that 

have
 

se
lf-certifie

d 
the

ir 
com

m
itm

e
nt to a

dh
ere to

 th
e E

urop
ean

 leg
isla

tio
n re

la
ting to 

th
e pro

cessing o
f pe

rson
al d

ata to n
on

-E
U

 co
untrie

s w
h

ich is 
ava

ila
ble on

line
 a

t: http
s://w

w
w

.privacyshield
.go

v/list;  
"V

A
T

" 
  

m
ea

ns value
 ad

de
d tax in a

ccord
an

ce w
ith the pro

visio
ns of the 

V
a

lu
e A

dd
ed

 T
ax A

ct 1
994

;  

"W
o

rk
ers

" 
     

an
y 

o
ne 

of 
the 

S
u

pp
lier 

S
taff 

w
h

ich 
th

e 
A

uth
ority , 

in
 

its 
rea

sona
ble 

op
inion

, 
conside

rs 
is 

an
 

individu
al 

to 
w

h
ich 

P
rocu

rem
ent P

o
licy N

ote 0
8/1

5 (T
a

x A
rra

ng
em

en
ts of P

u
blic 

A
p

po
in

tee
s) 

(https://w
w

w
.g

ov.u
k/go

vernm
ent/p

ublicatio
ns/p

rocurem
e

nt-
po

licyn
ote

-081
5-ta

x-arran
ge

m
e

nts-o
f- ap

po
inte

es) 
ap

plies 
in 

resp
ect o

f th
e D

e
live

ra
bles; 
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"W
o

rkin
g

 D
ay" 

  

m
ea

ns a da
y (o

th
er th

an a
 S

a
turday or S

u
nd

ay) on w
hich b

an
ks 

are
 op

en for b
usin

ess in th
e C

ity of L
on

do
n. 

2
. 

U
n

d
ers

tan
d

in
g

 th
e C

o
n

tra
c

t 
In

 th
e C

ontract, u
nle

ss the co
nte

xt o
therw

ise re
qu

ires: 
 2.1 

reference
s to

 nu
m

b
ere

d cla
use

s a
re refe

re
nces to the releva

nt cla
use

 in th
ese

 term
s 

an
d cond

ition
s; 

2.2 
any ob

lig
ation

 o
n a

ny P
arty no

t to d
o or om

it to d
o anything

 sha
ll in

clu
de

 an
 

ob
lig

atio
n n

ot to a
llo

w
 tha

t th
in

g to be
 do

ne
 or om

itte
d to b

e d
on

e; 

2.3 
the

 he
ad

in
gs in

 th
is C

o
ntract are for inform

a
tion

 on
ly and

 d
o not a

ffe
ct th

e 
inte

rpreta
tion

 of the C
o

ntra
ct; 

2.4 
reference

s to
 "w

riting
" includ

e p
rin

ting, displa
y on a scre

en
 an

d e
le

ctro
nic 

tran
sm

ission
 a

nd o
th

er m
ode

s of represe
ntin

g or re
pro

du
cin

g w
ords in

 a visible fo
rm

; 

2.5 
th

e sin
gu

la
r in

clude
s th

e p
lura

l a
nd vice

 versa;  

2.6 
a

 refe
re

nce to a
ny la

w
 includ

es a
 refere

nce
 to that law

 a
s a

m
en

d
ed, exte

nde
d, 

con
solida

ted
 o

r re-e
nacted from

 tim
e to

 tim
e a

nd
 to an

y le
gislatio

n o
r bye

la
w

 m
a

de 
un

de
r tha

t law
;  

2.7 
"for e

xam
ple

" and
 sim

ilar w
ord

s sha
ll b

e und
erstoo

d as if th
ey 

w
ere im

m
ed

ia
tely follo

w
ed

 b
y th

e w
ord

s "w
itho

ut lim
itation

"; a
nd 

2.8 
A

n
y refe

rence in th
is C

on
tract w

h
ich

 im
m

ed
iate

ly b
efore E

xit D
ay w

a
s a referen

ce to 
(as it has effect from

 tim
e to tim

e): 
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(a) 
an

y E
U

 re
gu

la
tion, E

U
 de

cision
, E

U
 tertiary le

gisla
tion

 or p
rovisio

n of the
 E

E
A

 
E

U
 

R
eferen

c
es

ap
plicatio

n of section 3 of the E
urope

an U
nion

 (W
ith

draw
a

l) A
ct 2

01
8 sh

all be 
rea

d on an
d after E

xit D
ay as a re

feren
ce to th

e E
U

 R
eference

s a
s th

ey fo
rm

 
pa

rt of dom
e

stic la
w

 b
y virtu

e of se
ction 3 of th

e E
urop

ea
n U

nio
n (W

ith
draw

al) 
A

ct 20
18 as m

od
ified

 by d
om

estic la
w

 fro
m

 tim
e

 to
 tim

e; a
nd  

(b) 
an

y E
U

 in
stitutio

n or E
U

 a
uth

ority o
r o

th
er su

ch E
U

 bo
dy sh

all be
 rea

d o
n a

n
d 

after E
xit D

a
y as a re

feren
ce to the

 U
K

 institution
, au

tho
rity or b

od
y to w

h
ich

 its 
fu

nctio
ns w

ere
 tra

nsferred. 

3
. 

H
o

w
 th

e C
o

n
tra

ct w
o

rk
s 

3.1 
T

h
e O

rd
er F

o
rm

 is an
 offe

r b
y th

e A
uth

ority to pu
rch

ase
 the D

eliverab
le

s su
bject to 

an
d in

 accordan
ce w

ith the
 term

s a
nd

 con
ditio

n
s of th

e C
ontract. 

 3.2 
T

h
e S

up
plier is d

eem
ed

 to
 acce

pt the
 offer in the

 O
rder F

orm
 w

h
en

 the A
utho

rity 
rece

ive
s a cop

y of th
e O

rd
er F

orm
 sign

ed
 by the S

up
plier. 

 3.3 
T

h
e S

up
plier w

arrants an
d repre

sen
ts th

at its te
nde

r (a
s attach

ed
 at S

ch
ed

ule
 3) and 

all sta
tem

e
nts m

a
de an

d d
ocu

m
e

nts su
bm

itted a
s pa

rt of the
 procu

rem
e

nt of 
D

eliverab
le

s a
re

 a
n

d rem
a

in
 true

 an
d a

ccurate. 

4
. 

W
h

at n
e

ed
s to

 b
e d

elivered
 

4.1 
A

ll D
eliverab

le
s 

(a) 
T

he S
up

plier m
ust pro

vide
 D

elive
rab

le
s: (i) in

 acco
rd

an
ce w

ith the 
S

p
ecificatio

n; (ii) to a p
ro

fe
ssio

na
l stan

dard; (iii) using
 rea

sona
ble

 skill an
d 

care
; (iv) u

sing G
oo

d In
du

stry P
ractice

; (v) usin
g its ow

n po
licies, proce

sses 

C
on

tract; (vi) on
 th

e d
ates ag

re
ed; a

nd (vii) that co
m

p
ly w

ith
 a

ll law
. 
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(b) 
T

he S
up

plier m
ust pro

vide
 D

elive
rab

le
s w

ith a w
arra

nty of at le
ast 90 days (o

r 
lon

ge
r w

h
ere the S

u
pp

lie
r offers a long

er w
arranty pe

rio
d to its custom

e
rs) from

 
D

elivery a
gain

st a
ll o

bviou
s de

fe
cts. 

 4.2 
G

o
o

d
s

 clau
s

es 
(a) 

A
ll G

oo
ds d

elivere
d m

u
st b

e new
, or as new

 if re
cycle

d, u
nu

sed an
d of rece

nt 
origin

. 
(b) 

G
oo

ds are u
ser-installed

 an
d a

cceptan
ce is n

ot re
quired

. D
eliverab

les a
nd 

. 
(c) 

T
he S

up
plier tran

sfers ow
n

ership
 of the G

o
ods on com

pletio
n of d

elive
ry 

(in
clud

in
g o

ff-loa
ding

 and stacking
) or p

aym
e

nt for th
ose

 G
oo

ds, w
h

iche
ve

r is 
ea

rlie
r. 

(d) 
R

isk in
 th

e G
o

od
s tra

nsfe
rs to

 the
 A

uth
ority on de

live
ry but rem

ains w
ith the

 
S

u
pp

lie
r if the A

u
th

ority no
tices d

am
ag

e fo
llo

w
in

g d
elive

ry a
nd le

ts th
e S

up
plie

r 
kno

w
 w

ithin three
 W

o
rking D

a
ys of de

live
ry. 

(e) 
T

he S
up

plier w
arrants tha

t it has full an
d unre

stricte
d o

w
nersh

ip
 of th

e G
oods 

at th
e tim

e of tra
nsfer of o

w
nersh

ip
.T

he
 S

u
pp

lie
r d

oe
s no

t w
a

rran
t n

on-
infring

em
ent of  third p

arty inte
lle

ctua
l prop

erty rights but d
oes provide

 its 
ind

em
nity a

ga
inst in

frin
ge

m
e

nt a
s d

eta
iled

 in cla
use

 10
.  

(f) 
T

he S
up

plier m
ust deliver th

e G
o

od
s o

n the date a
nd

 to the spe
cified

 locatio
n 

du
rin

g the A
u

thority's w
orking ho

urs.  
(g) 

T
he S

up
plier m

ust pro
vide

 sufficie
nt packa

ging
 for the G

o
ods to re

ach th
e p

oin
t 

of de
live

ry safe
ly an

d u
nda

m
age

d. 
(h) 

A
ll de

liveries m
u

st h
ave a

 d
elivery note attache

d that spe
cifies th

e o
rd

er 
nu

m
ber, type

 an
d q

ua
ntity o

f G
ood

s. 
(i) 

T
he S

up
plier m

ust pro
vide

 all to
ols, in

form
ation

 a
nd in

struction
s th

e A
uth

ority 
ne

ed
s to m

ake use of the
 G

oo
ds. 

(j) 
T

he S
up

plier w
ill n

otify the
 A

u
tho

rity of any re
qu

est that G
o

ods are returned
 to 

it o
r the m

a
nufa

cturer after th
e discovery of sa

fety issu
es or defects tha

t m
ight 

en
da

ng
er he

alth or h
in

der perform
a

nce a
nd

 sha
ll in

de
m

n
ify th

e A
uth

ority 
ag

ain
st th

e co
sts a

rising
 as a

 re
sult of any such

 re
qu

est. 
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(k) 
T

he A
utho

rity can ca
nce

l an
y orde

r or p
art orde

r of G
ood

s w
hich ha

s not be
en

 
de

live
red prior to shipm

en
t or in

 acco
rdan

ce w
ith

 clause
 11

.4 (iii) be
lo

w
.   

(l) 
T

he A
utho

rity w
ill not be

 lia
ble for a

ny a
ction

s, claim
s, costs an

d e
xpe

nse
s 

incu
rred

 by the
 S

u
pp

lie
r o

r a
ny th

ird party d
uring

 de
live

ry of th
e G

o
od

s u
nless 

an
d to the exte

nt that it is ca
use

d b
y ne

glige
nce or othe

r w
ron

gfu
l act o

f th
e 

A
u

tho
rity or its se

rva
nt or a

ge
nt.  If th

e A
uth

ority su
ffers or in

curs an
y d

am
a

ge
 

or in
jury (w

h
eth

er fatal o
r o

th
erw

ise) o
ccurrin

g in
 th

e co
urse o

f d
elive

ry or 
insta

lla
tion

 th
en

 the S
u

pp
lie

r sh
all in

de
m

nify from
 any lo

sses, charg
es co

sts or 
exp

en
ses w

h
ich

 arise a
s a

 re
sult of o

r in
 con

n
ection

 w
ith su

ch d
am

ag
e or in

jury 
w

he
re

 it is a
ttrib

uta
ble

 to any act or om
issio

n of the
 S

upp
lie

r o
r a

ny of its 
sub

-supp
lie

rs. 
 4.3 

L
ice

n
s

e an
d

 w
arran

ty clau
s

es 
(a) 

S
u

bject to these term
s, an

d to a
ll a

pp
lica

ble e
nd

 use
r lice

nse agre
em

en
t(s), 

no
tices, term

s, co
nd

itio
ns a

nd/or use restriction
s (i) printed on an

y P
rod

uct 
pa

ckag
ing, lab

el, P
ro

duct u
ser m

a
nua

l(s) or in
struction

s, w
he

the
r provide

d w
ith

 
th

e P
ro

duct(s) o
r a

vailab
le for do

w
n

load
, o

r in
sert, (ii) app

earin
g in or includ

ed
 

w
ith the 10

x S
oftw

are or an
y D

ocum
e

nta
tion, (iii) liste

d o
n 10x's w

eb
site, or (iv) 

pro
vid

ed
 he

re
in, 10x grants to

 A
utho

rity a n
on-e

xclu
sive

, n
on

-tra
nsfera

ble, no
n-

sub
lice

nsa
ble licen

se to u
se the P

ro
du

ct(s) sold and
/o

r licen
sed

 to A
u

thority by 
10

x o
r its au

thorized
 d

istribu
tor for th

e w
orkin

g life
 o

f th
e P

ro
du

ct o
nly in 

acco
rdan

ce w
ith

 th
e a

pp
lica

b
le

, the
n-curre

nt D
o

cum
e

n
tatio

n for th
e P

ro
duct 

pu
rchase

d by A
uth

ority, an
d no oth

er u
se is a

uthorized here
und

er. N
o other 

license
 o

r a
uthorizatio

n is g
ra

nte
d, by im

plicatio
n, e

sto
ppe

l, o
r othe

rw
ise. F

or 
avo

ida
nce of dou

bt, no lice
nse

, exp
ress o

r im
plied

, is gra
nte

d for D
ia

gn
ostic 

U
se. 

(b) 
C

erta
in

 U
se R

e
strictio

ns. E
ach

 P
rod

uct is also sub
je

ct to the
 fo

llow
ing

 te
rm

s, 
con

ditio
ns, a

nd restrictions, to
 w

hich A
uth

ority h
ereby agre

es: (a) e
ach

 P
ro

du
ct 

m
ay o

nly b
e u

sed in a
cco

rda
nce w

ith th
e a

pp
licab

le D
ocu

m
entatio

n; (b) 10x 
C

on
sum

ab
le

s a
re

 lice
nse

d for S
IN

G
L

E
 U

S
E

 O
N

L
Y

 a
nd

 M
A

Y
 N

O
T

 B
E

 
R

E
U

S
E

D
, (c) lice

nse
d use of a kit P

ro
du

ct a
pplies to the kit P

rod
uct as a w

h
ole 



       T
h

e S
h

ort-fo
rm

 C
on

tra
ct 

2
3

 
P

roje
ct ve

rsio
n 1

.0
 

M
o

de
l versio

n 1.0
 

     

an
d doe

s n
ot exte

nd to any in
dividua

l co
m

po
nen

t p
art o

f su
ch kit P

rodu
ct or to 

an
y su

bstitu
tion of a licen

sed
 kit P

rod
uct com

ponen
t w

ith a
n u

n-licen
sed 

com
p

one
nt, an

d (d
) e

xcep
t w

ith the exp
ress w

ritten co
n

se
nt of 10x, no 

D
iagn

ostic U
se

 is p
erm

itte
d.  A

u
thority is n

ot lice
nse

d o
r authorized

 to
, a

n
d 

ag
rees not to

: (i) u
se a

ny 1
0x C

o
nsum

a
ble m

o
re tha

n once
, (ii) re

pa
ckag

e, 
relab

el, re
bran

d, refurbish and
/or rem

a
nufactu

re an
y P

rod
uct, (iii) transfer 

(in
clud

in
g b

ut not lim
ite

d to
 rese

ll, don
ate

, o
r lo

an
) a

ny P
rodu

ct to a
ny th

ird 
pa

rty; or (iv) ad
a

pt, m
od

ify or reverse en
gine

er a
ny P

ro
du

ct.  D
ocum

e
nta

tion is 
pro

prie
tary to 1

0x a
nd m

a
y o

nly b
e use

d in con
nection w

ith
 th

e associate
d 

P
rod

uct(s). A
ll licen

se restriction
s spe

cified in
 th

is clause
 4  sha

ll app
ly to the

 
m

axim
um

 exte
nt perm

issib
le u

nd
er a

pp
lica

ble
 law

. If A
u

th
ority be

lie
ves th

at it 
ha

s a
dditio

na
l righ

ts or the
 rig

ht to a
ct co

ntrary to th
e e

xpress licen
se 

restriction
s spe

cifie
d h

erein un
der m

an
da

tory law
s (includ

ing
, w

itho
ut lim

itation
, 

na
tion

al law
s im

plem
e

ntin
g D

ire
ctive 9

1/2
50/E

E
C

 a
nd

 sim
ilar law

s), A
uth

ority 
m

ust provide
 10

x w
ith at lea

st thirty (3
0) d

ays prior w
ritten no

tice a
nd an

y 
rea

sona
bly req

ue
sted info

rm
atio

n before exercisin
g su

ch righ
ts, to a

llo
w

 10
x to 

offer a
lterna

tive
s a

t 10
x's sole d

iscretion
. 

(c) 
R

eg
ulatory C

om
pliance

. A
uth

ority a
cknow

led
ge

s tha
t the P

rodu
cts d

o n
ot have

 
R

eg
ulatory A

p
prova

l.  A
cco

rd
in

gly, A
uthority a

ckno
w

led
ge

s th
at the P

rod
ucts 

are
 labe

led
 an

d inten
ded F

O
R

 R
E

S
E

A
R

C
H

 U
S

E
 O

N
LY

 an
d N

O
T

 F
O

R
 U

S
E

 IN
 

D
IA

G
N

O
S

T
IC

 P
R

O
C

E
D

U
R

E
S

.  T
he P

rod
ucts shou

ld
 b

e u
sed by q

u
a

lifie
d 

pro
fession

als in strict a
cco

rd
an

ce w
ith a

pp
lica

ble in
struction

s, w
a

rn
in

gs an
d 

othe
r in

form
atio

n in u
se

r m
a

nu
als and other D

o
cum

en
tatio

n. U
n

le
ss o

therw
ise 

exp
ressly stated

 by 1
0x in

 w
ritin

g, n
o cla

im
 o

r re
prese

nta
tion

 is m
a

de
 or 

inte
nd

ed
 by 10x (i) as to

 a
ny d

ia
gn

ostic or oth
er clinical u

se o
f a P

rod
uct; (ii) 

th
at any P

rod
uct h

as a
ny R

e
gu

la
tory A

p
prova

l fo
r u

se in
 an

y dia
gno

stic or o
the

r 
clinical p

ro
ced

ure, or for a
ny o

th
er use re

qu
iring

 com
p

lian
ce w

ith
 a

n
y law

, 
reg

ulatio
n o

r go
vernm

ental p
olicy con

cerning
 m

edica
l device

s, lab
o

rato
ry tests 

or the like
 (colle

ctively, "R
e

gu
la

tory La
w

s"); (iii) that an
y P

rod
uct w

ill satisfy the 
req

uire
m

ents of th
e F

D
A

 o
r a

ny oth
er regu

lato
ry a

ge
ncy; or (iv) th

at any 
P

rod
uct or its p

erfo
rm

ance
 is su

itab
le or h

as b
een va

lid
ate

d fo
r clin

ica
l or 
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dia
gn

ostic u
se, for safety a

nd
 effective

ness, fo
r any sp

ecific u
se or app

lica
tion

, 
or for im

p
orta

tion in
to A

uthority's jurisd
ictio

n.  W
ith

ou
t lim

itin
g a

ny othe
r 

pro
visio

n o
f th

ese T
erm

s, A
u

thority agre
es th

at if it ele
cts to

 use a P
rodu

ct for a
 

pu
rpose

 th
at w

o
uld su

bject A
uth

ority, its cu
stom

ers o
r a

ny P
ro

du
ct to

 th
e 

ap
plicatio

n o
f R

e
gula

tory La
w

s or a
ny o

ther la
w

, regu
lation

 o
r gove

rn
m

ental 
po

licy, A
u

thority shall b
e so

le
ly respo

nsible
 for o

bta
in

in
g a

ny requ
ire

d 
A

p
prova

ls an
d otherw

ise
 ensu

ring
 that the

 im
porta

tion
 of the P

rod
ucts in

to 
A

u
tho

rity's jurisdiction
 a

nd
 A

utho
rity's use of P

roducts co
m

p
lie

s w
ith a

ll such 
law

s, re
gula

tion
s an

d p
o

licie
s.  T

he b
urde

n o
f p

roof for sa
fe u

se a
nd

 ha
ndlin

g 
of P

rod
ucts sold to A

uthority is en
tirely th

e re
sponsib

ility o
f A

uth
ority. 

(d) 
Lim

ited W
arranty for Instru

m
e

nts.  10x w
arra

nts, on
ly to

 A
uthority, that each 

10
x In

strum
e

nt p
urch

ased b
y A

utho
rity from

 1
0x he

re
un

de
r, as d

elivered
 an

d 
un

de
r norm

al use w
ill: (1) as o

f the date of d
elive

ry to A
u

thority, co
nfo

rm
 in all 

m
ateria

l re
spe

cts to 10
x's p

ub
lish

ed spe
cification

s for such Instrum
en

t in effe
ct 

at th
e tim

e of d
elive

ry; and (2) for a
 perio

d o
f o

ne (1
) ye

ar from
 the date o

f 
de

live
ry to A

uthority, b
e fre

e from
 defects in

 m
ate

rial a
nd

 w
orkm

ansh
ip u

nder 
no

rm
a

l use
 a

n
d se

rvice; in
 e

ithe
r ca

se u
nle

ss the
 ap

plicab
le

 Q
u

ota
tion or 

D
ocu

m
e

ntation
 sta

tes that a differe
nt w

a
rran

ty o
r n

o w
a

rra
nty is p

rovided
 b

y 
10

x.  A
uthority's exclu

sive
 rem

e
dy, an

d 1
0x's sole lia

bility a
nd

 o
blig

atio
n, un

der 
th

is w
a

rra
nty is lim

ite
d to re

placing
, rep

airin
g (inclu

ding
 pa

rts, lab
o

ur and 
ship

ping
 to

 an
d fro

m
 10x o

r a 10x authorized
 service ce

ntre
) or giving

 credit for, 
at 10

x's sole o
ptio

n, any 10x In
strum

e
nt for w

hich w
ritte

n n
otice

 of th
e 

no
nco

nfo
rm

ity is pro
vid

ed
 to 10

x d
urin

g such one (1
) year period

 (or such
 oth

e
r 

pe
rio

d a
s stated

 in th
e ap

plica
ble Q

uo
ta

tion or D
ocu

m
e

ntatio
n) follow

in
g the

 
da

te
 of de

live
ry to A

u
th

ority (the
 "W

arranty P
e

rio
d").  W

arra
nty re

pa
irs a

nd
/or 

 1
0x p

erson
ne

l, or 10
x 

au
th

orize
d service pro

vider, o
n-

A
u

tho
rity sha

ll sh
ip th

e 10
x Instrum

e
nt to a 10

x de
sig

na
ted

 service
 centre in 

pe
rform

 such service a
nd

/or m
aintena

nce
 on th

e In
strum

ent w
ith

in a 
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com
m

ercially re
aso

na
ble tim

esca
le a

nd
 in a

ccorda
nce w

ith
 th

e Instrum
en

t 
W

arra
nty an

d A
ssura

nce P
lan

 C
ove

ra
ge sup

plied
 as part of the te

n
de

r 
resp

onse
 a

nd return the
 In

stru
m

ent to A
uthority by ship

ping
 m

eth
od

s chose
n 

by 10
x, an

d at 1
0x expense

.  N
o

tw
ith

stan
ding

 the forego
ing

, in p
erfo

rm
ing an

y 
w

arranty service
 h

ereu
nde

r, 10
x rese

rve
s th

e right, at its so
le

 op
tion, to

 re
pa

ir 
or rep

lace
 the In

strum
ent o

r a
ny com

p
on

ent th
ereo

f.  W
itho

ut lim
iting the

 
fo

re
go

in
g w

arra
nty, re

pa
irs a

nd re
placem

e
nts m

ay be
 effecte

d p
rio

r to 
acce

ptance o
r d

uring
 the W

arra
nty P

eriod
 w

ith reco
nditio

ne
d o

r refurbished 
P

rod
ucts, parts or su

basse
m

blie
s. T

h
is lim

ited
 w

arra
nty is subject to certa

in 
exce

ptio
ns liste

d b
elow

. 
(e) 

Lim
ited

 W
arra

nty for C
onsum

ab
le

s. 1
0x w

arrants, o
nly to

 A
utho

rity, th
at e

ach
 

10
x C

on
sum

ab
le p

urchase
d by A

uth
ority from

 1
0x h

ere
un

der w
ill be

 free from
 

de
fe

cts in m
a

teria
l a

nd
 w

o
rkm

an
ship upo

n delivery to A
uth

ority, fo
r use as se

t 
fo

rth in the
 D

ocum
e

nta
tio

n. A
ll 10

x C
on

sum
ab

le
 w

arranty rem
edie

s are su
bje

ct 
to

 th
e co

nd
itio

n that w
arra

nty cla
im

s m
ust be

 receive
d b

y 10
x in

 w
riting no la

te
r 

th
an

 thirty (30) days after th
e e

arlie
r of any sh

elf life
 da

te, exp
iratio

n d
ate, "u

se 
by" date, "g

uara
nte

e d
ate

" o
r othe

r en
d of recom

m
en

de
d u

se d
ate

, o
r the date 

th
e n

um
be

r of uses stated o
n the

 10
x C

onsum
able

's la
bel or in

 th
e 

acco
m

pan
ying

 D
ocum

entatio
n is re

ach
ed. A

utho
rity's exclu

sive
 rem

ed
y, and 

10
x's sole liab

ility and
 o

blig
atio

n, u
nd

er this w
arran

ty are rep
lacing

, or, at 10x's 
op

tion
, g

ivin
g cred

it for, any 10
x C

onsum
a

ble
 not m

eetin
g the ab

ove w
a

rra
nty 

fo
r w

h
ich w

ritten
 notice

 is p
ro

vided to 10
x w

ithin the
 ap

plicab
le

 pe
rio

d.  If the 
de

fe
ct(s) in

 m
a

teria
l a

nd
 w

o
rkm

a
nsh

ip
 dim

inishe
d b

ut did not preve
nt 

pe
rform

ance o
f th

e 1
0x C

on
sum

ab
le

, a
ny am

ount refu
nd

ed m
a

y b
e 

ap
po

rtio
ne

d a
ccord

in
g to 10

x's re
ason

ab
le a

llo
cation

 of th
e va

lu
e of the 

dim
inishe

d p
erform

a
nce

. T
he decision

 of w
hethe

r to rep
lace th

e 1
0x 

C
on

sum
ab

le
 o

r g
ive credit w

ill be
 m

ad
e b

y 1
0x in its sole d

iscretion
. 

N
otw

ith
stan

ding
 th

e forego
ing

, custo
m

 10
x C

on
su

m
able

s m
a

de
 to

 
spe

cificatio
ns of A

utho
rity are so

ld "A
S

 IS
", w

ith
ou

t a
ny w

arran
ty w

ha
tsoever, 

exp
ress o

r im
plie

d, e
xcept to the

 extent set forth
 in

 a
ny se

para
te express 

w
ritten lim

ited
 w

arra
nty in

clu
de

d in
 th

e D
o

cum
entation

 p
ro

vid
ed w

ith the 10
x 
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C
on

sum
ab

le
 o

r in
 the

 Q
uota

tion
.  E

xce
pt as se

t forth a
bo

ve, expiratio
n d

ate
s, 

she
lf life, "use b

y," g
ua

ranty or oth
er e

nd
 of re

com
m

e
nd

ed use da
tes a

re 
includ

ed
 fo

r in
fo

rm
atio

nal p
urpo

ses o
nly a

nd sha
ll n

ot be
 de

em
e

d as a pe
rio

d 
of w

arra
nty. T

his lim
ite

d w
arran

ty is su
bject to ce

rta
in

 exception
s listed be

lo
w

. 
(f) 

Lim
ited

 W
arra

nty for S
oftw

are. 10x w
arrants, on

ly to
 A

u
tho

rity, tha
t a

s of the
 

da
te

 of de
live

ry o
f a

 10x In
stru

m
ent purch

ase
d b

y A
u

tho
rity tha

t includ
es 10x 

S
o

ftw
are, th

at for th
e W

arranty P
eriod

, such 1
0

x S
oftw

a
re a

s provide
d by 10

x, 
w

he
n p

ro
pe

rly in
sta

lled
 an

d u
sed

 as set fo
rth in the

 a
pplicab

le D
ocu

m
e

ntation
, 

w
ill functio

n substantia
lly in

 accord
an

ce w
ith the fu

nctio
ns a

nd feature
s 

de
scrib

ed
 in such D

o
cum

entation
.  A

uthority
liability a

nd
 ob

lig
atio

n, unde
r this w

a
rran

ty a
re lim

ite
d to

 usin
g rea

son
able

 
efforts, com

m
e

nsu
rate w

ith
 th

e se
verity of th

e n
on

con
fo

rm
ity, to co

rrect, or, a
t 

S
o

ftw
are for w

h
ich

 w
ritten notice

 is pro
vid

ed to 1
0x w

ith
in th

e W
arranty 

P
e

rio
d.1

0x d
oe

s not w
a

rra
nt th

at u
se of 1

0x S
oftw

a
re

 w
ill b

e unin
terrupted

 or 
error free, or tha

t an
y p

articular 1
0x S

o
ftw

a
re

 w
arra

nty non
conform

ity w
ill b

e 
correcte

d, or a
 w

orka
roun

d provide
d, w

ith
in

 a
ny particular tim

e fra
m

e..T
h

is 
lim

ite
d w

a
rra

nty is subject to certain e
xceptio

ns liste
d belo

w
. 

(g) 
E

xce
ptio

ns. T
h

e foreg
oing

 w
arra

ntie
s sha

ll n
ot apply to

, a
nd shall b

e vo
id fo

r, 
an

y P
ro

duct th
at (i) w

a
s sub

ject to im
prop

er or a
bno

rm
a

l u
se

 or sto
ra

ge, ab
use

, 
ne

gle
ct, n

eg
lig

ence, a
ccid

en
t, in

clu
ding

 w
itho

ut lim
ita

tion fa
ilu

re
 to

 prop
erly 

pe
rform

 ro
utin

e m
ain

tenance
 a

nd m
a

in
ta

in
 th

e P
ro

duct site in
 acco

rdan
ce w

ith
 

10
x's site req

uirem
e

nts or th
e use of the P

rod
uct w

ith
 an

y n
on

-10
x pro

duct 
(exce

pt a
s m

ay b
e sp

ecifically reco
m

m
en

de
d, w

ith
 respe

ct to sta
nd

ard 
lab

orato
ry re

ag
ents, to

ols a
nd

 eq
uipm

en
t a

ncilla
ry to use of th

e P
rod

uct, in
 th

e 
th

en
-current D

o
cum

e
ntation

 fo
r that P

rod
uct); (ii) h

as b
ee

n re
pa

ired
, a

ltered
, 

disa
ssem

bled
, rea

ssem
bled

; o
r (iii) rem

o
ved from

 A
u

tho
rity's fa

cility b
y p

ersons 
othe

r tha
n 1

0x or its de
sig

ne
e o

r in
 accord

an
ce w

ith
 10

x instructio
ns; or (iv) h

as 
fa

ile
d d

ue
 to exte

rn
a

lly cau
sed

 sho
rt circu

its, incorre
ct vo

lta
ge

s, fa
ilu

re or 
fluctua

tion of electrica
l po

w
er, ligh

tning
, static o

r o
th

e
r im

p
ro

p
er extern

al inp
uts, 

or d
ue to civil u

nrest, thre
at of or actu

al acts of terrorism
 or w

ar, em
ba

rg
oe

s, 
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go
vernm

e
nta

l action
s, a

cts of G
o

d, e
arth

qua
kes, flood

s, storm
s, fire

s, su
pplier 

de
lay, accide

nts, exp
lo

sio
ns, ep

id
em

ics, q
ua

rantine
 restrictions, or othe

r su
ch 

con
ting

en
cie

s b
eyon

d the re
aso

na
ble co

ntro
l of the ap

plicable
 pa

rty. F
or clarity, 

an
d w

ith
ou

t lim
ita

tion
, u

se
 of a 10x Instrum

e
nt w

ith
 co

n
sum

ab
le

s othe
r than

 th
e 

10
x C

on
sum

ab
les sp

ecified
 for u

se w
ith tha

t 1
0x In

strum
en

t, w
ill void the 

w
arranty fo

r that 1
0x Instru

m
ent. A

n
y A

utho
rity attem

pt to re
pair o

r othe
rw

ise 
alte

r an
y P

rod
uct, e

xcept a
s m

ay b
e sp

ecifically p
re

-a
uthorized

 by 10x in
 w

riting 
in e

ach
 case, a

nd exce
pt for clea

ning
 an

d rep
len

ish
m

e
nt or rep

la
cem

e
nt of 

spe
cific ele

m
e

nts, as m
ay be provide

d in
 the

 a
pplicab

le
 D

ocu
m

e
nta

tion
, shall 

void
 th

e w
arranty fo

r th
at P

rod
uct. W

ith
out lim

itin
g th

e foreg
oing

, w
ith re

gard to 
10

x S
o

ftw
a

re
, th

ese
 w

arra
ntie

s sha
ll n

ot app
ly to

 an
y fa

ilure to conform
 tha

t is 
cau

sed
 by the use

 or o
pe

ra
tion

 of the
 10x S

oftw
are

 in a
n en

viro
nm

en
t o

the
r 

th
an

 tha
t in

ten
de

d o
r re

co
m

m
e

nd
ed by 1

0x, o
r m

o
dificatio

ns to the 10
x 

S
o

ftw
are no

t m
ad

e or a
uthorized

 by 10x. 10x m
akes n

o sta
nd

alo
ne

 w
arra

nty 
w

ith re
gard

 to 10
x S

oftw
a

re. T
hese

 w
arra

ntie
s are n

ot tran
sferab

le
 or 

assig
na

ble, in
cludin

g w
itho

ut lim
itatio

n, in an
y re-sale

 of a 1
0x Instrum

ent o
r 

th
ird

 party com
p

uting system
, a

nd an
y such

 attem
pt to tra

nsfer or a
ssig

n these
 

w
arrantie

s sh
all b

e vo
id for a

ny u
nit to w

hich the
y ap

ply. 1
0x n

eith
er a

ssum
e

s, 
no

r autho
rize

s an
y oth

er p
erson

 to assum
e for it, any oth

er o
blig

atio
ns or 

liabilities in
 con

ne
ctio

n w
ith

 th
e sa

le
 of P

rod
ucts. R

e
pa

ir o
r re

pla
cem

e
nt o

f a 
P

rod
uct sha

ll n
ot exte

n
d the

 origina
l w

arra
nty period

 for tha
t P

ro
du

ct. 10
x's 

w
arrantie

s d
o n

ot cover de
-in

sta
llatio

n, re
-in

stallatio
n, or tra

nsp
orta

tion
 of 

pro
ducts. 

(h) 
D

isclaim
er; N

o O
th

er W
arra

nties. 
fo

rth in cla
use 10

.5 the exp
re

ss w
arrantie

s an
d the

 rem
edie

s set forth
 in this 

sectio
n 4 a

re in lieu
 of, an

d 10x here
by d

iscla
im

s, a
ll oth

er rem
ed

ie
s a

n
d 

w
arrantie

s, e
xpre

ss, statu
to

ry, im
p

lied
, o

r oth
erw

ise
, inclu

ding
, b

ut n
ot lim

ite
d 

to
, a

ny w
arra

ntie
s of m

ercha
nta

bility, satisfactory qua
lity, no

n
in

frin
gem

e
nt o

r 
fitn

ess for a p
articula

r p
urpo

se, or reg
arding

 resu
lts obtaine

d throu
gh the use

 of 
an

y p
ro

du
ct or se

rvice (in
clu

ding
, w

itho
ut lim

ita
tion, any cla

im
 of in

accurate, 
inva

lid
 or inco

m
plete results), in

 ea
ch ca

se h
ow

eve
r arisin

g, in
clu

din
g w

itho
ut 
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lim
ita

tion
 from

 a co
urse of perform

an
ce, de

alin
g or u

sag
e o

f trade
, o

r otherw
ise

. 
in n

o even
t sh

all 10
x b

e
 lia

ble
 for co

sts o
f su

bstitute g
oo

ds o
r se

rvice
s or fo

r 
an

y sp
ecial, co

nse
qu

entia
l, incide

nta
l, exe

m
pla

ry o
r in

dire
ct d

am
ag

es for 
bre

ach of w
arra

nty. a
ny p

rodu
ct o

r service
 p

rovid
ed

 w
ithou

t a
 w

ritte
n w

a
rra

nty 
from

 1
0x is pro

vid
ed

 "as is" w
itho

ut (a
nd 10

x h
ereby discla

im
s) a

ny w
arranty, 

sta
tutory, e

xpress, im
plied

 or o
therw

ise
.  

(i) 
T

hird
 P

a
rty D

iscla
im

e
rs. N

o
tw

ithsta
nd

in
g a

ny p
rovisio

n to the
 con

tra
ry he

re
in

, 
an

d unle
ss otherw

ise e
xpressly in

dica
te

d in the Q
u

otation or D
ocum

e
ntation, 

no
ne

 of 10
x's supp

lie
rs or lice

nso
rs o

f a
ny P

ro
du

ct or oth
er ite

m
 p

ro
vid

ed
 by 

10
x, or an

y po
rtio

n th
ereo

f (un
de

r this A
greem

e
nt o

r oth
erw

ise
) (e

ach
, a 

"S
u

pp
lier") pro

vid
es a

ny w
arran

ty w
ha

tsoe
ver, e

xp
ress, im

plied
, statu

tory, o
r 

othe
rw

ise to a
uth

ority, in
clu

din
g, b

ut n
ot lim

ited
 to, a

ny w
arra

ntie
s of 

m
ercha

nta
bility, sa

tisfa
cto

ry qu
ality, n

onin
frin

ge
m

e
nt or fitn

ess for a p
articular 

pu
rpose

, a
nd

 all such
 w

arra
ntie

s are disclaim
ed. exce

pt as othe
rw

ise
 exp

ressly 
ind

ica
te

d in the qu
ota

tio
n or d

ocum
e

nta
tion, in n

o e
ven

t sh
all an

y sup
plier be

 
liable

 to
 au

thority for a
ny sp

ecial, co
nse

qu
en

tial, incide
n

ta
l, e

xem
plary, d

ire
ct, 

ind
ire

ct or othe
r d

am
a

ges arisin
g o

ut of or in co
nn

ection
 w

ith this agre
em

en
t 

an
d/or sale

 of the
 prod

ucts. 
 

(j) 
P

roviding
 S

u
pp

lie
r re

ceives a
 va

lid
 an

d a
gree

d p
urcha

se ord
er, in

clu
ding

 
ag

reed
 co

ntract term
s, by the 24

th M
arch 20

23, the
n S

up
plier ag

rees to try to 
de

live
r by the

 31
st M

arch.  
 

5
. 

P
ricin

g
 an

d
 p

ay
m

en
ts

 
5.1 

In excha
ng

e for th
e D

e
live

rab
le

s, the S
up

plier sh
all be en

titled to in
voice the

 
A

u
tho

rity for the charg
es in th

e O
rde

r F
o

rm
.  T

he S
up

plier sha
ll ra

ise invo
ices 

pro
m

ptly an
d in

 an
y e

ven
t w

ith
in

 9
0 d

ays fro
m

 w
he

n the cha
rg

es are
 d

ue. 
 

5.2 
A

ll C
h

arge
s: 

(a) 
exclud

e V
A

T
, w

h
ich

 is pa
yab

le
 on

 p
rovision

 o
f a valid V

A
T

 invo
ice

; 



       T
h

e S
h

ort-fo
rm

 C
on

tra
ct 

2
9

 
P

roje
ct ve

rsio
n 1

.0
 

M
o

de
l versio

n 1.0
 

     

(b) 
in

clude
 a

ll co
sts co

nne
cte

d w
ith the

 sup
ply o

f D
eliverab

le
s. 

 
5.3 

T
h

e A
uthority m

ust pa
y the

 S
u

pp
lie

r th
e charg

es w
ith

in
 30

 d
ays o

f rece
ipt b

y th
e 

A
u

tho
rity of a va

lid
, u

ndisp
ute

d in
voice, in

 clea
red fund

s to th
e S

u
pp

lie
r's acco

un
t 

sta
ted in the

 O
rder F

orm
. 

 
5.4 

A
 S

u
pp

lie
r in

voice is o
n

ly va
lid

 if it: 
(a) 

in
clude

s a
ll a

pp
ro

priate refe
re

nce
s in

clud
in

g the P
urcha

se O
rd

er N
um

be
r a

n
d 

othe
r d

etails re
aso

na
bly requ

ested by th
e A

uthority; 
(b) 

in
clude

s a
 de

tailed
 brea

kdo
w

n
 o

f D
eliverab

le
s w

hich have
 b

een
 d

elive
red (if 

an
y). 

 
5.5 

If there is a d
ispute b

etw
e

en
 the P

a
rtie

s as to the am
o

u
nt in

voiced
, th

e A
uth

ority sh
all 

pa
y th

e u
nd

isputed am
ou

nt. T
he S

up
plier sh

all no
t susp

en
d the provision

 of the
 

D
eliverab

le
s u

nless the S
up

plier is e
ntitled

 to term
in

ate th
e C

o
ntra

ct for a fa
ilu

re
 to

 
pa

y u
ndisp

ute
d sum

s in
 acco

rd
an

ce w
ith

 clause 1
1.6

.  A
ny d

isp
uted am

ou
nts sh

all 
be

 reso
lve

d throu
gh

 the
 disp

ute
 reso

lu
tion

 procedure
 detailed

 in cla
use

 33
.  

 
5.6 

T
h

e A
uthority m

ay retain or se
t-o

ff p
aym

ent of a
ny a

m
o

unt ow
e

d to it b
y the

 S
u

pp
lie

r 
if n

otice an
d rea

son
s a

re p
rovide

d. 
 5.7 

T
h

e S
up

plier m
ust ensu

re
 th

at all sub
contractors a

re
 p

aid, in
 fu

ll, w
ith

in
 3

0
 d

ays of 
rece

ip
t of a va

lid
, u

nd
isp

uted
 invoice

.  If th
is d

oe
sn't h

app
en

, th
e A

uthority ca
n 

pu
blish the

 details o
f th

e late p
aym

en
t or n

on
-p

aym
en

t. 
 6

. 
T

h
e

 A
u

th
o

rity
's o

b
lig

a
tio

n
s to

 th
e S

u
p

p
lier 

6.1 
If S

upp
lie

r fails to
 com

ply w
ith

 the
 C

on
tract a

s a
 result o

f a
 A

utho
rity C

a
use: 

(a) 
th

e A
uth

ority ca
nnot term

ina
te

 the
 C

o
ntract u

nder clau
se 1

1; 
(b) 

th
e S

up
plier is en

title
d to re

aso
nab

le a
nd prove

n a
dd

itio
na

l exp
ense

s a
nd to 

relief fro
m

 lia
bility un

de
r this C

o
ntract; 
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(c) 
th

e S
up

plier is en
title

d to add
ition

al tim
e n

ee
ded to

 d
e

live
r the

 D
e

live
rab

les; 
(d) 

th
e S

up
plier can

not su
spen

d the on
goin

g su
pp

ly o
f D

e
live

ra
bles. 

 
6.2 

C
la

use 6.1
 on

ly ap
plies if the S

u
pplier: 

(a) 
g

ive
s no

tice to the A
uthority w

ith
in

 10
 W

orkin
g D

ays of be
com

in
g a

w
are; 

(b) 
d

em
on

stra
tes tha

t th
e fa

ilu
re o

nly h
ap

pen
ed be

cau
se o

f th
e A

uth
ority C

au
se; 

(c) 
m

itigated the im
p

act of the
 A

u
tho

rity C
a

use. 
 

7
. 

R
eco

rd
 ke

ep
in

g
 an

d
 rep

o
rtin

g
 

7.1 
T

h
e S

up
plier m

ust ensu
re

 th
at suitab

ly qu
alified

 re
prese

ntatives a
tte

nd p
rog

re
ss 

m
ee

tings w
ith

 th
e A

uth
ority an

d provide
 prog

ress re
po

rts w
he

n sp
ecified

 in the O
rd

er 
F

orm
. 

 7.2 
T

h
e S

up
plier m

ust keep
 an

d m
a

in
ta

in fu
ll a

nd accu
ra

te re
cords a

n
d a

ccoun
ts on 

eve
rything to do

 w
ith the C

o
ntra

ct fo
r se

ven
 yea

rs after th
e d

ate of exp
iry or 

te
rm

ina
tion

 of th
e C

ontract. 
 7.3 

T
h

e S
up

plier m
ust allo

w
 an

y a
ud

ito
r app

ointed by the A
u

thority access to their 
pre

m
ises to verify a

ll contract accou
nts and

 record
s o

f eve
ryth

in
g to

 do w
ith

 th
e 

C
on

tract a
nd provid

e copies for th
e a

ud
it. 

 7.4 
T

h
e S

up
plier m

ust pro
vide

 info
rm

atio
n to the au

ditor a
n

d reaso
na

ble co
-ope

ration
 at 

th
eir re

qu
est. 

 7.5 
If the S

up
plier is n

ot pro
vid

ing an
y of the D

elivera
b

le
s, o

r is una
ble

 to provide
 th

em
, it 

m
ust im

m
ed

ia
tely: 

(a) 
te

ll the
 A

utho
rity and g

ive
 reaso

ns; 
(b) 

p
ro

po
se corrective

 action; 
(c) 

p
ro

vid
e a d

ea
dlin

e for com
p

le
ting

 the
 corre

ctive
 actio

n. 
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If the A

uthority, acting
 reaso

na
bly, is co

nce
rn

ed as to the finan
cial sta

bility o
f th

e 
S

u
pp

lie
r such tha

t it m
ay im

pa
ct o

n the contin
ue

d p
erfo

rm
an

ce o
f th

e C
o

ntract the
n 

th
e A

uth
ority m

ay: 
(a) 

req
uire th

at the S
u

pp
lie

r p
ro

vid
e

 to the A
u

thority (for its a
ppro

val) a
 p

la
n se

tting
 

ou
t h

ow
 th

e S
up

plier w
ill e

nsure
 continue

d perform
an

ce o
f the C

o
ntract an

d the 
S

u
pp

lie
r w

ill m
a

ke ch
an

ge
s to such plan

 as re
asonab

ly requ
ire

d b
y th

e 
A

u
tho

rity an
d o

nce
 it is ag

re
ed

 th
en

 the
 S

u
pp

lie
r sh

all a
ct in a

ccord
a

nce w
ith 

such
 p

la
n a

nd rep
ort to the

 A
u

th
ority on dem

a
nd 

(b) 
if the S

up
plier fa

ils to p
rovide a p

lan or fa
ils to a

gree
 an

y cha
ng

es w
h

ich
 are 

req
uested by the A

utho
rity or fails to im

p
le

m
ent or p

ro
vid

e upd
ates o

n p
ro

gre
ss 

w
ith the plan

, term
in

ate the
 C

on
tract im

m
e

diately fo
r m

aterial bre
ach

 (o
r on

 
such

 d
ate as the A

u
thority n

otifie
s). 

 

8
. 

S
u

p
p

lie
r s

ta
ff 

8.1 
T

h
e S

up
plier S

taff in
volve

d in
 the pe

rform
a

nce of the
 C

on
tra

ct m
u

st: 
(a) 

b
e a

pp
ro

pria
te

ly tra
ine

d a
nd qu

alifie
d; 

(b) 
b

e ve
tte

d usin
g G

oo
d Ind

ustry P
ractice an

d in a
ccord

ance
 w

ith any in
struction

s 
issue

d b
y th

e A
uth

ority in the O
rder F

o
rm

 an
d the

 S
ta

ff V
ettin

g P
ro

ced
ures; 

(c) 
co

m
p

ly w
ith all co

nd
uct re

qu
ire

m
en

ts w
he

n o
n the A

utho
rity's prem

ises. 
 

8.2 
W

h
ere a

 A
u

thority de
cides o

ne
 

C
on

tract, the S
u

pp
lie

r m
u

st re
place

 th
em

 w
ith a suita

bly q
ua

lifie
d a

lte
rnative. 

 8.3 
If req

ue
sted

, th
e S

up
plier m

u
st re

place an
y person w

h
ose acts or o

m
ission

s h
ave

 
cau

sed
 th

e S
up

plie
r to brea

ch clau
se 8. 

 8.4 
T

h
e S

up
plier m

ust pro
vide

 a list o
f S

upp
lie

r S
taff nee

ding
 to

 acce
ss th

e A
uth

ority's 
pre

m
ises an

d sa
y w

hy acce
ss is req

uire
d. 
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     8.5 
T

h
e S

up
plier ind

em
nifies th

e A
u

thority ag
ainst all cla

im
s bro

u
ght by a

ny p
erson

 
em

p
lo

yed
 by the S

u
pplier ca

use
d b

y an
 act or om

ission of the
 S

u
pp

lier o
r any 

S
u

pp
lie

r S
ta

ff. 
 8.6 

T
h

e S
up

plier sh
all use

 tho
se p

erso
ns nom

in
ate

d in
 th

e O
rde

r F
orm

 (if a
ny) to provid

e 
th

e D
e

live
ra

bles a
nd shall n

ot rem
ove or repla

ce a
ny o

f th
em

 u
nle

ss: 
(a) 

req
ue

sted to do
 so b

y the
 A

uth
ority (no

t to be un
re

aso
na

bly w
ith

he
ld

 o
r 

de
laye

d); 
(b) 

th
e person

 con
cerne

d resig
ns, re

tire
s or d

ie
s or is o

n m
a

ternity o
r lo

ng
-term

 
sick lea

ve; or 
(c) 

th
e person

's em
p

lo
ym

ent o
r co

ntra
ctua

l arra
ng

em
en

t w
ith th

e S
u

pp
lier o

r any 
sub

con
tractor is te

rm
in

ate
d for m

aterial brea
ch o

f con
tract by th

e em
ployee

. 
 

9
. 

R
ig

h
ts a

n
d

 p
ro

tectio
n

 
9.1 

T
h

e S
up

plier w
arrants an

d repre
sen

ts th
at: 

(a) 
it h

as full cap
acity a

nd au
tho

rity to e
nte

r in
to

 an
d to p

erform
 the C

on
tract; 

(b) 
th

e C
o

ntract is exe
cute

d b
y its a

uth
orise

d re
presenta

tive; 
(c) 

it is a leg
ally valid a

nd
 existing

 o
rg

an
isa

tion in
corpo

rate
d in the pla

ce it w
a

s 
fo

rm
ed

; 
(d) 

th
ere are n

o kn
ow

n le
ga

l o
r regu

latory action
s or in

vestiga
tio

ns b
efore an

y 
cou

rt, a
dm

inistrative body o
r a

rbitration tribu
nal p

en
ding

 or th
reate

ne
d aga

inst it 
or its affiliate

s th
at m

ight a
ffe

ct its a
bility to perform

 th
e C

o
ntract; 

(e) 
it m

a
intains all ne

cessary righ
ts, a

uth
orisation

s, licen
ces a

nd con
sents to

 
pe

rform
 its o

blig
atio

ns unde
r the

 C
on

tract; 
(f) 

it d
oe

sn't ha
ve any contra

ctua
l ob

lig
ation

s w
hich are likely to h

ave a
 m

ateria
l 

ad
verse effect o

n its ab
ility to

 p
erform

 the
 C

on
tract; and

 
(g) 

it is n
ot im

p
acte

d b
y an Inso

lven
cy E

ve
nt. 

 
9.2 

T
h

e w
a

rra
nties a

n
d re

pre
sen

tatio
ns in cla

use
 9.1 a

re rep
eated ea

ch tim
e

 th
e S

u
pp

lie
r 

pro
vid

es D
e

live
ra

bles u
nd

er th
e C

o
ntra

ct. 
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      9.3 
T

h
e S

up
plier ind

em
nifies th

e A
u

thority ag
ainst each

 of th
e fo

llo
w

in
g: 

(a) 
w

ilful m
isco

nd
uct of th

e S
u

pp
lie

r, a
ny of its subco

ntra
ctor a

nd/or S
u

pplier S
taff 

th
at im

pa
cts the C

o
ntra

ct; 
(b) 

n
on-p

aym
ent by the

 S
u

pplier o
f a

ny ta
x or N

atio
na

l Insu
rance

. 
 

9.4 
If the S

up
plier b

ecom
e

s a
w

a
re of a

 rep
resentatio

n o
r w

a
rra

nty th
at be

com
es u

ntrue
 

or m
islead

ing, it m
u

st im
m

edia
tely n

otify th
e A

u
tho

rity. 
 

9.5 
A

ll third p
arty w

a
rranties a

nd
 inde

m
nities co

vering the D
eliverab

le
s m

ust be assign
ed 

fo
r the A

u
thority's b

enefit b
y th

e S
upp

lie
r. 

 1
0. 

In
te

lle
c

tu
al P

ro
p

erty R
ig

h
ts

 (IP
R

s
) 

10
.1 

 E
a

ch P
arty ke

eps ow
ne

rsh
ip

 of its o
w

n E
xisting

 IP
R

s.  T
he S

u
pp

lier g
ives th

e 
A

u
tho

rity a licen
se to u

se its prod
ucts a

s detailed
 a

t clau
se 4.3 abo

ve. 
 10

.2 
E

xcep
t to

 th
e exte

nt pro
hibite

d b
y a

pplicab
le law

s, A
uthority h

ereb
y grants to

 10
x a

n 
op

tion
 to ne

go
tiate

 at fair m
arket va

lu
e a n

on
-exclusive, w

orld
w

id
e lice

nse
 to

 a
ll 

P
rod

uct Im
pro

vem
e

nts. A
uthority sh

all prom
p

tly disclose an
y P

rod
uct Im

p
ro

ve
m

ents 
to

 10
x. F

or this p
urp

ose
, "P

rod
uct Im

provem
e

nts" m
ea

ns a
ll in

tellectual p
rope

rty 
rig

hts (in
clu

ding
 p

ate
nt an

d sim
ilar righ

ts like
 u

tility m
o

dels) on inve
ntio

ns co
nceive

d 
or red

uce
d to pra

ctice
 b

y or for A
u

tho
rity that arise o

ut of the use of P
rod

ucts (o
r the 

ad
ap

tatio
n, m

o
dificatio

n o
r re

verse eng
inee

ring of a
ny P

ro
du

ct(s), in violatio
n o

f 
th

ese
 T

erm
s), and w

h
ich

 re
la

te to (a) d
eve

lo
pm

e
nt, desig

n, m
a

nufacturin
g, la

yout, 
pa

ckag
ing or protoco

ls or m
e

th
od

s for usin
g a

ny P
ro

du
cts, a

lo
ne o

r w
ith oth

er 
P

rod
ucts or o

th
er device

s an
d

/or re
age

nts; (b) inte
rface

s be
tw

e
en a

ny P
rod

ucts an
d 

othe
r d

evice
s, includ

in
g but not lim

ite
d to se

qu
encin

g system
s, th

erm
a

l cyclin
g 

system
s, an

d rob
otics fo

r use
 in co

nn
ection w

ith any P
ro

du
cts.  P

ro
du

ct 
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Im
prove

m
ents sh

all n
ot in

clude
 d

ata
 resultin

g from
 u

sin
g P

rodu
cts (e.g., re

sults of 
assa

ys or se
qu

encin
g o

f sa
m

p
le

s pre
pare

d u
sin

g P
ro

du
cts) or d

isco
veries d

erived 
from

 such d
ata

 (except to
 th

e e
xte

nt co
vered by (a

) or (b
) ab

ove). F
or purp

oses of 
th

is sectio
n, the term

 "A
uthority" sh

all in
clude

 a
ll p

erso
ns th

at A
uth

ority p
erm

its to u
se 

th
e P

ro
ducts, irre

spe
ctive

 o
f be

ing le
ga

l em
plo

yees of A
uth

ority, a
nd A

u
tho

rity sh
all 

ha
ve the ne

cessary a
gree

m
e

n
ts in

 effect w
ith a

ll su
ch u

sers a
nd the

ir em
p

lo
yers to

 
en

ab
le A

uth
ority to

 com
ply w

ith
 this se

ction. 
 

10
.3 

N
e

ithe
r P

arty h
as th

e righ
t to u

se the oth
er P

a
rty's inte

llectu
al pro

pe
rty righ

ts, 
includ

ing an
y use

 of the
 othe

r P
arty's na

m
es, log

os o
r trade

m
arks, exce

pt as 
pro

vid
ed

 in cla
use 10 or otherw

ise a
gree

d in
 w

ritin
g. 

 10
.4 

If a
ny cla

im
 is m

ad
e a

ga
in

st th
e A

uthority fo
r actual o

r allege
d in

frin
ge

m
e

nt of a th
ird 

th
e su

pp
ly or use

 of 
th

e D
e

live
ra

bles, the
n the S

u
pplier ind

em
nifies the

 A
u

tho
rity ag

ainst all losses, 
da

m
age

s, co
sts o

r e
xpense

s (in
clu

ding
 pro

fession
al fe

es and fine
s) in

curred as 
de

ta
ile

d b
elow

. 
 

10
.5 

Ind
em

nificatio
n of A

u
th

ority. S
ubje

ct to
 S

e
ctions 10.6 a

nd 10
.7 be

lo
w

, 10x ag
rees to 

de
fe

nd A
utho

rity a
ga

in
st a

ny th
ird pa

rty claim
, proce

ed
in

g or actio
n a

ga
inst A

u
th

ority 
("C

la
im

") to th
e e

xte
nt the

 C
la

im
 alle

ge
s th

at any P
rodu

ct so
ld

 to A
u

thority here
und

er, 
as de

live
re

d to A
uth

ority by 1
0

x, d
irectly infring

es any pa
tent, co

pyrig
ht, or o

the
r 

inte
lle

ctu
al pro

perty rig
ht. 1

0x w
ill pay all da

m
a

ges aw
a

rd
ed, a

nd se
ttlem

en
ts 

pro
vid

ed
 th

at (i) the A
u

tho
rity pro

vid
es to

 10x w
ritte

n notice
 of th

e C
laim

 w
ith

in
 a

 
rea

sona
ble

 tim
e

fram
e o

f re
ceip

t by th
e A

uth
ority of such C

la
im

 (ii) A
uth

ority p
ro

vid
es 

to
 10

x rea
sona

ble assistan
ce in

 con
ne

ction
 w

ith a
ny th

ird pa
rty claim

 ag
ainst 10x. 

 10
.6 

E
xcep

tion
s. 1

0x sh
all ha

ve n
o liab

ility o
r ob

lig
ation

 p
ursua

nt to th
is S

e
ctio

n 10
 w

ith 
resp

ect to C
laim

s re
sulting

 from
 (i) m

o
dificatio

n o
f th

e P
rodu

ct o
ther tha

n b
y 10

x or its 
au

th
orize

d service pro
vider; (ii) com

b
in

atio
n o

f the P
rodu

ct w
ith any item

 or m
ethod

 
no

t su
pp

lie
d or specifica

lly re
com

m
e

nde
d in

 w
riting

 b
y 10

x, (iii) u
se of the P

rod
uct 
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othe
r tha

n in a
ccord

ance w
ith

 the D
o

cum
en

tatio
n a

nd
 th

is A
gree

m
e

nt (in
clu

ding
 

w
itho

ut lim
itation

 a
ny D

iag
nostic U

se or o
th

er n
o

n-
actio

ns or ina
ctions unre

la
ted

 to
 th

e u
se of th

e P
ro

du
cts, o

r (v) com
p

lia
nce w

ith
 

A
u

tho
rity's in

stru
ction

s, spe
cifica

tion
s or d

esign
 to th

e e
xtent such

 instru
ctions, 

spe
cificatio

ns or desig
n m

a
teria

lly d
iffer from

 com
p

ara
ble P

ro
du

cts th
at 1

0x m
akes 

ge
ne

ra
lly ava

ilab
le to its cu

stom
e

rs (co
llective

ly, (i)-(v), "E
xclu

de
d C

a
use

s"). 
10

.7 
R

em
ed

y. In th
e e

vent the
re is a C

la
im

, or 1
0x b

elie
ves a C

laim
 is like

ly, alleg
in

g 
inte

lle
ctu

al pro
perty in

fringem
e

nt w
ith

 re
spe

ct to
 an

y P
ro

duct so
ld to A

uthority 
he

reun
de

r, in a
dd

itio
n to d

efe
nd

in
g A

uthority a
gain

st such C
laim

 as set fo
rth h

erein, 
10

x sh
all be

 entitled
, w

ith
ou

t o
bliga

tion to do so, to (i) m
o

dify the P
rodu

ct so
 th

at it is 
no

 lon
ge

r in
frin

ging
, (ii) obta

in a
 lice

nse
 w

ith respect to
 th

e ap
plicable

 inte
lle

ctua
l 

pro
perty righ

ts, or (iii) requ
ire the retu

rn o
f ea

ch su
ch P

ro
du

ct purchase
d by A

u
th

ority 
he

reun
de

r (e
xcept for contam

in
ated P

rodu
cts th

at, in
 1

0x's discretion
, ca

nn
ot be 

safely returned
 to

 1
0

x) an
d in A

uthority's po
ssession

 an
d co

ntro
l, an

d pro
vid

e to 
A

u
tho

rity a re
fun

d o
f th

e p
rice

 pa
id b

y A
u

thority to 1
0x the

refor, su
bject to re

ason
ab

le 
de

du
ction

s fo
r d

am
ag

e, and
 d

e
pre

cia
ted o

n a
 straigh

t line ba
sis over four (4) ye

ars 
from

 th
e date of origin

al de
live

ry to A
uthority. 10x w

ill ha
ve n

o lia
bility or ob

lig
ation

 
w

ith re
spect to

 an
y alle

ge
d in

frin
gem

e
nt occu

rring afte
r the d

ate 10
x m

a
kes any such 

rem
ed

y ava
ila

ble to A
uthority. 

 
10

.8 
E

xclu
sive

 O
b

lig
ation

. N
otw

ith
sta

ndin
g a

ny o
ther provision, th

e fo
rego

ing clause
s 

10
.5

-1
0.7

 sta
te 10x's sole

 lia
bility an

d o
b

liga
tio

n, a
nd

 A
utho

rity's exclusive rem
e

dy, 
arising

 ou
t o

f an
y actua

l o
r a

lle
ge

d in
te

llectua
l prope

rty infring
em

e
nt o

f an
y kind

, or 
an

y a
ctua

l or alleg
ed

 brea
ch o

f a
ny rep

re
sen

tatio
n or w

arra
nty (sta

tutory, e
xpress o

r 
im

p
lie

d) reg
arding

 n
on-infring

em
e

nt, a
nyw

he
re in the

 w
orld. T

o the e
xte

nt A
u

tho
rity's 

T
erm

s (if ap
plica

ble
) in

clu
de

 an
y te

rm
s d

ifferen
t from

, o
r in

 a
dditio

n to
, those

 se
t forth

 
ab

ove
 reg

arding
 ind

em
n

ifica
tion

 b
y 10

x for in
tellectu

al p
ro

perty in
frin

ge
m

ent claim
s, 

th
en

 such ad
dition

al or differe
nt in

dem
n

ity term
s sha

ll b
e void a

n
d

 of no effect. T
o the 

exten
t A

u
thority's T

erm
s (if a

pp
lica

ble
) in

clude
 a

ny term
s reg

ardin
g a

ny othe
r type

 of 
ind

em
nificatio

n by 1
0x, then

 su
ch oth

er in
de

m
n

ity term
s sha

ll be void a
n

d of n
o 

effect. 
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1
1. 

E
n

d
in

g
 th

e co
n

trac
t 

11
.1 

T
h

e C
o

ntract ta
kes effe

ct on th
e d

ate of or (if different) the
 date specifie

d in the O
rde

r 
F

orm
 an

d e
nd

s on th
e ea

rlie
r of the da

te of e
xpiry or term

ination of the C
ontra

ct or 
ea

rlie
r if re

qu
ire

d b
y La

w
. 

 
11

.2 
T

h
e A

uthority can e
xten

d the C
ontract w

he
re set ou

t in the
 O

rde
r F

o
rm

 in
 a

ccord
ance 

w
ith the term

s in th
e O

rder F
orm

. 
 11

.3 
E

n
d

in
g

 th
e C

o
n

tra
ct w

ith
o

u
t a re

as
o

n
 

T
he

 A
u

tho
rity has the

 rig
ht to term

in
ate th

e C
o

ntract at any tim
e

 w
itho

ut rea
son

 or 
liability b

y giving
 th

e S
u

pp
lie

r no
t less tha

n 9
0 d

ays' w
ritte

n n
otice an

d if it's 
te

rm
ina

ted
 clau

se 1
1.5

(a) to 11.5(f) ap
plies. 

 
11

.4 
W

h
en

 th
e

 A
u

th
o

rity c
an

 e
n

d
 th

e
 C

o
n

tra
ct 

(a) 
If an

y of the
 fo

llo
w

in
g e

ven
ts h

ap
pe

n, th
e A

uth
ority h

as the righ
t to

 im
m

ediate
ly 

te
rm

ina
te its C

o
ntra

ct by issu
in

g a term
inatio

n n
otice

 in w
riting to th

e S
u

pp
lie

r: 
(i) 

the
re's a S

u
pp

lie
r In

solve
ncy E

ven
t; 

(ii) 
if the S

u
pp

lie
r re

pea
ted

ly brea
che

s th
e C

on
tract in

 a
 w

a
y to re

aso
na

bly 
justify the

 op
inion

 th
at its cond

uct is incon
sisten

t w
ith it ha

vin
g th

e 
inte

ntio
n o

r ab
ility to

 g
ive effect to the term

s an
d co

nd
itio

ns of the 
C

on
tract;  

(iii) 
P

ro
viding

 S
u

pp
lier re

ceives a
 va

lid
 and ag

reed p
urchase

 ord
er, 

includ
ing ag

re
ed

 co
n

tract te
rm

s by th
e 24

th M
arch 202

3,  th
e S

upp
lie

r 
ag

rees to deliver b
y th

e 3
1

st M
arch. In the eve

nt tha
t th

e S
u

pp
lier is no

t 
ab

le to d
eliver by the 31

st M
arch 2

0
23, fo

r a
ny re

ason
, th

en
 th

e A
uth

ority 
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sha
ll be

 ab
le

 to can
cel the

 p
urch

ase o
rder, due to its fu

nd
in

g 
restriction

s;  
(iv) 

the
re's a ch

ang
e o

f co
ntrol (w

ithin the m
ean

ing
 of section

 45
0 o

f the 
C

orpo
ra

tion T
ax A

ct 2
010

) of the
 S

u
pp

lier w
h

ich isn't p
re

-a
pp

ro
ved by 

th
e A

uth
ority in w

riting; 
(v) 

if the A
u

thority discove
rs that th

e S
up

plier w
a

s in one
 o

f th
e situ

atio
ns in 

57
 (1) or 5

7(2) o
f th

e R
eg

ulatio
n

s at the tim
e

 th
e C

o
ntract w

a
s a

w
a

rd
ed

; 
(vi) 

the
 C

ourt of Ju
stice o

f the E
u

rop
ea

n U
n

io
n u

ses A
rticle

 25
8 of the 

T
reaty on

 th
e F

u
nction

ing of th
e E

u
ro

pe
an U

n
ion (T

F
E

U
) to

 d
e

clare th
at 

th
e C

o
ntract sho

uld n
ot ha

ve b
e

e
n a

w
ard

ed
 to

 the
 S

u
pp

lie
r b

eca
use of 

a serious brea
ch o

f th
e T

F
E

U
 o

r th
e R

eg
ulatio

ns; 
(vii) 

the
 S

u
pplier or its affiliate

s e
m

b
arrass or bring

 the A
utho

rity in
to 

disrep
ute

 or d
im

in
ish

 th
e p

ublic trust in them
. 

(b) 
If an

y of the
 eve

nts in
 7

3(1) (a) to
 (c) o

f th
e R

e
gula

tion
s (su

bsta
ntia

l 
m

od
ifica

tion
, e

xclu
sio

n of the S
up

plier, p
rocurem

en
t in

frin
ge

m
ent) ha

pp
en, th

e 
A

u
tho

rity ha
s th

e right to im
m

e
dia

tely term
in

ate the
 C

on
tract a

nd
 clau

se 1
1.5

(a) 
to

 11.5(f) a
pp

lies. 
 

11
.5 

W
h

at h
a

p
p

e
n

s if th
e C

o
n

trac
t en

d
s 

W
here the A

u
th

ority term
in

ates th
e C

o
ntra

ct un
der cla

use 11
.4(a) a

ll o
f th

e follow
ing 

ap
ply: 

(a) 
th

e A
uth

ority's pa
ym

e
nt o

bliga
tion

s u
nd

er the term
in

ate
d C

o
ntra

ct sto
p 

im
m

e
diate

ly; 
(b) 

a
ccum

ulated righ
ts of the

 P
arties a

re n
ot affe

cted
; 

(c) 
th

e S
up

plier m
ust pro

m
ptly d

elete o
r return the G

ove
rn

m
ent D

ata
 exce

pt w
h

ere 
req

uire
d to re

ta
in copie

s by la
w

; 
(d) 

th
e S

up
plier m

ust pro
m

ptly retu
rn a

ny o
f th

e A
uthority's prop

erty pro
vid

ed
 

un
de

r the
 C

ontract; 
(e) 

th
e S

up
plier m

ust, at n
o cost to the A

uthority, give a
ll re

ason
ab

le a
ssistance

 to 
th

e A
uth

ority a
nd any in

com
ing

 su
p

plier an
d co

-ope
ra

te fully in th
e h

an
dover 

an
d re-p

ro
curem

e
nt; 
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(f) 
th

e follow
ing cla

use
s su

rvive the term
in

atio
n o

f the C
o

ntract: 4.2(j) (n
otificatio

n 
of safety issu

es o
r d

efe
cts), 7

.2 - 7.4 (re
cords), 1

0 (inte
lle

ctua
l prop

erty rights), 
11

 (en
ding

 th
e co

ntract), 12
 (h

ow
 m

uch you
 can

 be h
e

ld re
spo

nsib
le

 for), 14
 

(da
ta p

rote
ction

), 15 (w
ha

t yo
u m

ust ke
ep

 co
nfid

entia
l), 16 (w

h
en you

 can
 

sha
re inform

a
tion

), 17 (invalid p
arts o

f th
e co

ntra
ct), 18 (no oth

er te
rm

s a
pp

ly), 
19

 
22 (giving

 up
 con

tract rights), 3
3 

(re
solving

 disp
ute

s), 34 (w
h

ich
 law

 a
pplies),  an

d a
ny cla

uses w
h

ich a
re

 
exp

ressly or by im
p

lica
tion in

te
nde

d to co
ntin

ue
. 

 
11

.6 
W

h
en

 th
e

 S
u

p
p

lie
r ca

n
 en

d
 th

e C
o

n
tract 

(a) 
T

he
 S

u
pp

lie
r can issu

e a rem
inde

r notice if the A
utho

rity d
oe

s no
t p

ay a
n 

un
disp

ute
d in

voice o
n tim

e.  T
he S

u
pp

lie
r ca

n term
in

ate th
e C

o
ntract if the

 
A

u
tho

rity fails to
 p

ay a
n u

ndisp
ute

d in
voiced

 sum
 d

ue
 and w

orth
 over 10%

 of 
th

e tota
l C

o
ntra

ct valu
e or £1,000

, w
hich

eve
r is the lo

w
er, w

ith
in

 30
 d

ays of th
e 

da
te

 of the
 rem

inder notice
. 

(b) 
If a S

up
plier te

rm
ina

tes th
e C

o
ntract un

de
r cla

use
 11

.6(a): 
(i) 

the
 A

u
tho

rity m
ust prom

p
tly p

a
y all ou

tsta
nd

in
g ch

arge
s incurred

 to th
e 

S
u

pp
lie

r; 
(ii) 

the
 A

u
tho

rity m
ust pa

y the S
up

plie
r re

aso
na

ble com
m

itte
d a

nd
 

un
avo

idab
le losse

s a
s long

 as the
 S

u
pp

lie
r p

ro
vides a fully item

ised an
d 

costed
 sche

du
le

 w
ith e

vid
en

ce - the m
axim

um
 valu

e of this p
aym

ent is 
lim

ite
d to th

e tota
l sum

 pa
yab

le
 to

 th
e S

up
plie

r if th
e C

o
ntract had

 n
ot 

be
en

 term
ina

ted; 
(iii) 

cla
use

s 11
.5(c) to 11.5(f) ap

ply. 
 

11
.7 

P
artially en

d
in

g
 a

n
d

 su
sp

e
n

d
in

g
 th

e C
o

n
trac

t 
(a) 

W
he

re th
e A

u
th

ority has th
e right to

 term
in

ate th
e C

o
ntract it can

 term
in

ate o
r 

susp
en

d (fo
r an

y pe
riod

), all o
r p

art o
f it.  If the

 A
utho

rity suspe
nd

s the
 C

ontract 
it ca

n pro
vide

 the
 D

e
live

ra
ble

s itself or buy th
em

 from
 a

 third
 p

arty. 
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(b) 
T

he
 A

u
th

ority can
 on

ly pa
rtia

lly term
in

ate or su
spen

d the C
o

ntra
ct if the 

rem
ainin

g p
arts o

f it ca
n still be

 u
sed to e

ffe
ctively d

elive
r the

 inten
d

ed 
pu

rpose
. 

(c) 
T

he
 P

a
rties m

ust a
gre

e (in a
ccorda

nce w
ith

 clau
se 2

4) a
ny n

ece
ssary varia

tion
 

req
uire

d by clau
se 11.7, b

ut the
 S

u
pp

lie
r m

a
y no

t eith
er: 

(i) 
re

je
ct th

e varia
tion

; 
(ii) 

in
cre

ase
 th

e C
ha

rges, exce
pt w

h
ere

 th
e righ

t to partial term
inatio

n is 
un

de
r cla

use 11
.3. 

(d) 
T

he
 A

u
th

ority can
 still use oth

er rig
hts ava

ilab
le, or sub

seq
ue

ntly a
vaila

ble
 to it 

if it acts o
n its righ

ts u
nde

r clause
 1

1.7. 
 

1
2. 

H
o

w
 m

u
ch

 yo
u

 can
 b

e h
e

ld
 re

sp
o

n
sib

le fo
r 

12
.1 

E
ach

 P
a

rty's tota
l a

g
grega

te lia
bility un

de
r o

r in co
nne

ction
 w

ith the C
o

ntract 
(w

h
ether in

 tort, co
ntra

ct o
r oth

erw
ise

) is n
o m

ore
 tha

n 125%
 of th

e C
h

arges pa
id

 or 
pa

yab
le to

 th
e S

up
plie

r. 
 12

.2 
N

o
 P

a
rty is lia

ble to the oth
er for: 

(a) 
an

y indirect lo
sses; 

(b) 
lo

ss o
f profits, tu

rn
over, sa

vin
gs, b

usine
ss o

p
po

rtu
nities, loss o

f sa
m

p
les, lo

ss 
of data or do

w
ntim

e, co
st of su

bstitute g
o

o
ds or da

m
a

ge
 to

 go
od

w
ill (in

 each 
case

 w
he

ther direct o
r in

direct). 
 

12
.3 

In spite of cla
use 12

.1, neith
er P

arty lim
its o

r exclud
es a

ny of th
e follow

ing: 
(a) 

its liab
ility fo

r de
ath o

r p
erson

al injury cause
d b

y its n
eglige

nce
, or tha

t of its 
em

p
lo

yee
s, a

gen
ts or sub

con
tra

ctors; 
(b) 

its liab
ility for bribe

ry or fra
ud

 o
r fra

ud
ulen

t m
isre

prese
ntation

 by it or its 
em

p
lo

yee
s; 

(c) 
a

ny liab
ility that can

not be
 exclu

de
d or lim

ited by la
w

. 
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.4 

In spite of cla
use 12

.1, the
 S

u
pp

lier d
oe

s n
ot lim

it o
r exclud

e its lia
bility for a

ny 
ind

em
nity g

iven un
der clau

ses 8.5, 9
.3, , or 3

0.2
. 

 12
.5 

E
ach

 P
a

rty m
ust u

se a
ll re

aso
nab

le
 e

nd
ea

vou
rs to

 m
itig

ate
 a

ny loss or dam
a

ge
 

w
hich it suffers u

nd
er or in co

nn
ection w

ith the
 C

on
tra

ct, in
clu

ding
 an

y ind
em

n
itie

s. 
 12

.6 
If m

ore tha
n o

n
e S

u
pp

lie
r is p

arty to
 th

e C
o

ntract, ea
ch S

up
plie

r P
arty is fully 

resp
onsib

le
 for both th

eir ow
n

 lia
bilitie

s a
nd the lia

bilities o
f th

e o
the

r S
up

pliers. 
 1

3. 
O

b
e

yin
g

 th
e law

 
13

.1 
T

h
e S

up
plier m

ust, in conne
ction

 w
ith pro

visio
n of th

e D
e

live
ra

bles, use reaso
na

ble 
en

de
avo

urs to: 
(a) 

co
m

p
ly an

d p
ro

cure that its sub
contracto

rs com
ply w

ith
 th

e S
up

plier C
od

e o
f 

C
on

du
ct ap

pe
aring at 

(https://w
w

w
.gov.u

k/g
overnm

e
nt/u

ploa
ds/system

/up
load

s/a
ttachm

e
nt

data
/fi 

le/6
46

49
7/2

01
7-09- 

13
O

fficial
S

e
nsitive

S
u

pp
lier

C
o

de
of

C
on

du
ct

S
epte

m
ber

20
17.pdf) an

d 
such

 o
ther corpora

te so
cia

l respo
nsibility req

uirem
en

ts as th
e A

u
thority m

a
y 

no
tify to th

e S
up

plier from
 tim

e to tim
e; 

(b) 
su

ppo
rt th

e A
uth

ority in fulfilling
 its P

ub
lic S

e
cto

r E
qu

ality du
ty u

nd
er S

1
49 of 

th
e E

qu
ality A

ct 20
10; 

(c) 
n

ot use nor a
llo

w
 its su

bco
ntra

ctors to u
se m

od
ern sla

very, ch
ild la

bo
u

r o
r 

inh
um

an
e tre

atm
ent; 

(d) 
m

ee
t th

e a
pp

lica
ble G

ove
rn

m
e

nt B
uyin

g S
tan

dards ap
plicable

 to
 D

elive
rable

s 
w

hich can
 be

 fo
und on

lin
e a

t: 
https://w

w
w

.gov.uk/g
o

vern
m

e
nt/colle

ction
s/sustaina

ble
-pro

curem
ent-

th
eg

overnm
e

nt-bu
ying-sta

nd
ards-gb

s 
 

13
.2 

T
h

e S
up

plier ind
em

nifies th
e A

u
thority ag

ainst any costs re
sultin

g from
 any de

fa
ult b

y 
th

e S
up

plier relatin
g to

 an
y a

p
plicab

le L
aw

 to do
 w

ith the C
o

ntract. 
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.3 

T
h

e S
up

plier m
ust app

oint a C
o

m
p

lia
nce

 O
ffice

r w
h

o m
ust be re

spo
nsib

le
 for 

en
suring

 th
at the S

up
plier com

p
lie

s w
ith

 L
aw

, C
lause

 1
2.1 an

d C
lau

ses 2
7 to 3

2 
 13

.4 
"C

o
m

p
lia

nce
 O

ffice
r" the

 p
erson

(s) a
pp

ointed by th
e S

up
plier w

h
o is resp

onsible
 fo

r 
en

suring
 th

at the S
up

plier com
p

lie
s w

ith
 its le

gal obliga
tions; 

 1
4. 

D
ata p

ro
te

c
tio

n
 

14
.1 

T
h

e A
uthority is the C

o
ntroller a

nd
 th

e S
u

pp
lie

r is the
 P

roce
ssor for the p

urp
ose

s of 
th

e D
a

ta P
rote

ctio
n L

eg
isla

tion
. 

 14
.2 

T
h

e S
up

plier m
ust pro

cess P
erso

nal D
a

ta and
 e

nsure
 tha

t S
u

pp
lie

r S
taff pro

cess 
P

e
rso

na
l D

ata on
ly in

 acco
rda

n
ce w

ith th
is C

o
ntract. 

 14
.3 

T
h

e S
up

plier m
ust not rem

ove any ow
ne

rsh
ip o

r se
curity n

otices in
 or rela

ting to the 
G

o
vernm

ent D
a

ta. 
 14

.4 
T

h
e S

up
plier m

ust m
a

ke a
ccessib

le
 back-u

ps of all G
overnm

e
nt D

a
ta, stored

 in a
n 

ag
reed

 off-site lo
cation

 an
d se

nd
 th

e A
uth

ority cop
ies e

very six M
onths. 

 14
.5 

T
h

e S
up

plier m
ust ensu

re
 th

at an
y S

up
plier system

 ho
ld

in
g any G

ove
rn

m
e

nt D
a

ta, 
includ

ing ba
ck-u

p d
ata

, is a
 secu

re
 syste

m
 that com

plies w
ith

 th
e security 

req
uire

m
ents spe

cifie
d in w

riting
 b

y the A
u

th
ority. 

 14
.6 

If a
t a

ny tim
e th

e S
u

pp
lier su

spects or h
as rea

son to b
elie

ve th
at the

 G
o

vernm
ent 

D
ata

 p
rovid

ed
 u

n
de

r the C
ontra

ct is corrup
ted, lost or sufficie

ntly d
eg

ra
de

d, the
n the 

S
u

pp
lie

r m
u

st n
otify th

e A
uthority a

nd
 im

m
ed

ia
te

ly sugg
est re

m
e

d
ia

l a
ction

. 
 14

.7 
If the G

ove
rn

m
e

nt D
a

ta is corru
pted, lost or su

fficien
tly de

grad
ed so as to

 be
 

un
usa

ble the A
u

tho
rity m

a
y eith

er o
r b

oth
: 
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(a) 
tell th

e S
up

plier to re
store or ge

t restored G
ove

rnm
e

nt D
ata as soon

 as 
pra

ctical but n
o la

ter th
an

 five W
orking

 D
ays from

 th
e date that th

e A
uthority 

rece
ive

s notice, or th
e S

u
pp

lie
r finds out ab

out the issu
e, w

h
ich

eve
r is e

arlie
r; 

(b) 
re

store
 the

 G
o

vern
m

ent D
ata

 itse
lf or usin

g a th
ird p

arty. 
 14

.8 
T

h
e S

up
plier m

ust pay ea
ch P

a
rty's re

ason
ab

le
 co

sts of com
p

lying
 w

ith clau
se

 14.7 
un

less the A
uthority is a

t fa
ult. 

 
14

.9 
O

nly th
e A

uthority ca
n decide

 w
ha

t pro
cessin

g of P
erson

al D
ata a S

u
pp

lie
r can do 

un
de

r the
 C

ontract a
nd m

u
st sp

ecify it for th
e C

on
tract using th

e tem
p

late in 
A

p
pe

nd
ix 1 o

f th
e O

rd
er F

orm
 (A

utho
rise

d P
ro

cessin
g). 

 14
.1

0 
T

h
e S

up
plier m

ust only pro
cess P

erson
al D

ata if a
uth

orised
 to do

 so in
 A

ppen
dix 1

 to 
th

e O
rd

er F
orm

 (A
utho

rise
d P

ro
cessin

g) by the A
utho

rity.  A
n

y furth
er w

ritten 
instru

ctions re
latin

g to the
 p

ro
cessing

 of P
erso

nal D
a

ta are
 incorp

orated into
 

A
p

pe
nd

ix 1 o
f th

e O
rd

er F
orm

. 
 14

.1
1 

T
h

e S
up

plier m
ust give a

ll re
ason

ab
le

 a
ssistance

 to
 th

e A
uth

ority in the prep
aratio

n 
of an

y D
ata P

rote
ction

 Im
pa

ct A
ssessm

ent before startin
g

 a
ny pro

cessing, includ
ing: 

(a) 
a system

atic d
escrip

tion
 of th

e e
xpected proce

ssin
g a

nd
 its p

urpo
se; 

(b) 
the

 ne
cessity and

 pro
po

rtion
ality o

f th
e p

rocessing
 op

eratio
ns; 

(c) 
the

 risks to the
 rig

hts a
nd

 free
dom

s o
f D

ata S
ubje

cts; 
(d) 

the
 inte

nd
ed m

e
asu

re
s to

 ad
dress the risks, in

clu
ding

 sa
feg

ua
rds, se

curity 
m

ea
sures a

nd m
echa

nism
s to

 protect P
e

rsona
l D

ata
. 

 
14

.1
2 

T
h

e S
up

plier m
ust notify the

 A
u

th
ority im

m
ed

ia
te

ly if it th
in

ks th
e A

uth
ority's 

instru
ctions bre

ach th
e D

a
ta P

rote
ctio

n Leg
isla

tion
. 

 
14

.1
3 

T
h

e S
up

plier m
ust put in p

la
ce a

pp
ro

p
riate

 P
rotective M

e
asu

re
s to protect a

ga
in

st a
 

D
ata

 L
oss E

vent w
hich m

ust b
e a

pprove
d b

y th
e A

uth
ority. 
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.1

4 
If law

fu
l to no

tify th
e A

uth
ority, th

e S
up

plier m
ust n

otify it if th
e S

up
plie

r is re
qu

ire
d to

 
pro

cess P
erson

al D
ata

 by Law
 prom

ptly a
nd be

fore processin
g it. 

 14
.1

5 
T

h
e S

up
plier m

ust take all reaso
na

ble steps to
 ensure the re

lia
bility an

d in
teg

rity of 
an

y S
u

pp
lie

r S
taff w

ho
 ha

ve access to the P
erson

al D
ata

 a
nd en

sure th
at th

ey: 
(a) 

are a
w

are o
f a

nd com
ply w

ith the
 S

u
pplier's du

ties u
nd

er th
is cla

use
 E

rro
r! 

R
efere

n
ce

 so
u

rc
e n

o
t fo

u
n

d
.; 

(b) 
are su

bje
ct to

 ap
pro

priate co
nfid

entia
lity un

de
rta

kin
gs w

ith
 th

e S
upp

lie
r or an

y 
S

u
bp

ro
cesso

r; 
(c) 

are in
form

ed o
f th

e confiden
tial n

atu
re of th

e P
erson

al D
ata

 a
nd d

o n
ot provid

e 
an

y o
f th

e P
erso

n
al D

ata to an
y th

ird P
arty u

nle
ss directe

d in w
ritin

g to do
 so 

by the A
u

thority or as otherw
ise

 allow
ed

 b
y th

e C
on

tract; 
(d) 

ha
ve u

nd
ergo

ne ade
qu

ate
 train

in
g in

 th
e u

se, care
, pro

tectio
n a

nd ha
nd

lin
g o

f 
P

e
rso

na
l D

ata. 
 

14
.1

6 
T

h
e S

up
plier m

ust not tran
sfer P

e
rso

na
l D

ata
 outsid

e of the E
U

 u
nless a

ll o
f the 

fo
llo

w
in

g a
re

 true
: 

(a) 
it ha

s obta
in

ed
 prior w

ritte
n conse

nt of the
 A

utho
rity; 

(b) 
the

 A
u

tho
rity ha

s de
cid

ed
 th

at the
re are a

pp
ro

priate
 safeg

uards (in
 a

ccord
ance

 
w

ith A
rticle

 4
6 of the

 G
D

P
R

); 
(c) 

the
 D

ata S
u

bject ha
s enforcea

ble
 rig

hts a
nd effective

 lega
l rem

e
die

s w
he

n 
tran

sferred
; 

(d) 
the

 S
u

pp
lie

r m
e

ets its o
blig

ation
s un

de
r the

 D
ata

 P
rote

ction
 Le

gislatio
n b

y 
pro

vid
ing an

 ad
eq

uate leve
l of protection

 to any P
erso

nal D
a

ta that is 
tran

sferred
; 

(e) 
w

h
ere the S

u
pp

lier is n
ot b

ou
nd

 by D
a

ta P
rote

ction Le
gislation

 it m
ust use

 its 
be

st e
nd

ea
vours to h

elp
 th

e A
utho

rity m
ee

t its ow
n o

b
lig

atio
ns und

er D
ata 

P
rotectio

n L
eg

islatio
n; an

d 
(f) 

the
 S

u
pp

lie
r com

plie
s w

ith th
e A

u
thority's rea

sonable prio
r instructio

ns a
bout 

th
e pro

cessin
g of th

e P
ersona

l D
ata

. 
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h
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h

ort-fo
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4
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P

roje
ct ve
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n 1

.0
 

M
o

de
l versio

n 1.0
 

     14
.1

7 
T

h
e S

up
plier m

ust notify th
e A

u
th

ority im
m

ed
ia

te
ly if it: 

(a) 
re

ceives a D
ata S

ubje
ct A

cce
ss R

eq
uest (or pu

rporte
d D

ata S
ubje

ct A
ccess 

R
eq

ue
st); 

(b) 
re

ceives a req
ue

st to rectify, block or erase an
y P

e
rso

n
a

l D
a

ta; 
(c) 

re
ceives an

y oth
er req

uest, com
pla

in
t o

r com
m

u
nicatio

n re
lating

 to e
ither 

P
a

rty's o
bliga

tion
s u

nde
r the D

a
ta P

rotection
 Le

gisla
tion

; 
(d) 

re
ceives an

y com
m

u
nicatio

n fro
m

 the In
form

ation
 C

om
m

ission
er o

r a
ny other 

reg
ulato

ry au
thority in

 con
ne

ction w
ith

 P
erso

na
l D

a
ta

 proce
ssed un

de
r th

is 
C

on
tract; 

(e) 
re

ceives a req
ue

st from
 a

ny th
ird P

a
rty for d

isclosure of P
erso

na
l D

ata w
h

ere 
com

p
lia

nce w
ith

 th
e req

ue
st is req

uire
d o

r claim
s to

 be re
qu

ired
 b

y La
w

; 
(f) 

be
com

es a
w

a
re of a D

a
ta

 Lo
ss E

ve
nt. 

 
14

.1
8 

A
ny re

qu
irem

e
nt to n

otify u
nd

er clau
se

 1
4.1

7 in
clude

s th
e p

ro
visio

n of further 
info

rm
ation

 to the
 A

utho
rity in

 sta
ge

s as d
eta

ils beco
m

e
 ava

ila
ble. 

 
14

.1
9 

T
h

e S
up

plier m
ust prom

ptly p
rovid

e the A
u

thority w
ith

 fu
ll a

ssistan
ce in

 re
la

tion
 to 

an
y P

a
rty's obliga

tio
ns un

de
r D

a
ta P

rotectio
n Legisla

tion
 an

d a
ny co

m
p

la
in

t, 
com

m
un

ication
 or req

u
est m

ade
 u

nder cla
use

 14.1
7.  T

his includ
es g

ivin
g th

e 
A

u
tho

rity: 
(a) 

full d
eta

ils a
nd

 cop
ie

s o
f th

e com
p

la
int, com

m
unicatio

n or requ
est; 

(b) 
re

aso
na

bly requ
ested assista

n
ce so th

at it can com
ply w

ith a D
a

ta S
ub

ject 
A

cce
ss R

eq
ue

st w
ithin the

 re
le

van
t tim

esca
les in the D

ata P
rotection

 
Le

gislatio
n; 

(c) 
an

y P
e

rso
na

l D
ata it ho

ld
s in re

lation to a D
ata S

u
bje

ct on
 req

ue
st; 

(d) 
assista

nce tha
t it req

ue
sts fo

llo
w

in
g a

ny D
ata L

oss E
ven

t; 
(e) 

assista
nce tha

t it req
ue

sts re
la

ting to a
 consulta

tion w
ith

, o
r re

qu
est from

, th
e 

In
form

atio
n C

o
m

m
issio

ner's O
ffice. 
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     14
.2

0 
T

h
e S

up
plier m

ust m
a

in
ta

in
 fu

ll, accurate reco
rd

s a
nd in

form
atio

n to
 sh

ow
 it com

p
lie

s 
w

ith this clau
se 1

4.  T
his req

uirem
en

t d
oe

s n
ot app

ly w
here

 the
 S

u
pp

lie
r em

ploys 
fe

w
e

r tha
n 250

 sta
ff, unle

ss e
ith

er th
e A

uth
ority de

term
in

es tha
t th

e p
ro

cessin
g: 

(a) 
is no

t occa
siona

l; 
(b) 

in
clude

s sp
ecial ca

teg
ories o

f d
ata a

s referre
d to in A

rticle
 9(1

) of the
 G

D
P

R
 o

r 
P

e
rso

na
l D

ata relatin
g to crim

ina
l convictio

ns a
nd offen

ces refe
rred to

 in A
rticle

 
10

 o
f th

e G
D

P
R

; 
(c) 

is like
ly to re

sult in
 a risk to the

 rig
hts an

d fre
edom

s of D
a

ta S
ub

jects. 
 

14
.2

1 
T

h
e S

up
plier m

ust app
oint a D

a
ta P

rotection O
fficer resp

on
sib

le for o
bse

rvin
g its 

ob
lig

atio
ns in

 th
is S

che
dule

 an
d g

ive
 th

e A
uthority their conta

ct de
ta

ils. 
 

14
.2

2 
B

efore a
llo

w
in

g a
ny S

ubpro
ce

ssor to
 proce

ss any P
e

rso
na

l D
ata, the S

u
pp

lie
r m

u
st: 

(a) 
no

tify th
e A

uth
ority in w

riting of th
e in

te
nde

d S
ub

proce
ssor an

d p
rocessing

; 
(b) 

ob
tain the w

ritten conse
nt of the

 A
utho

rity; 
(c) 

en
ter into a w

ritte
n co

ntra
ct w

ith the S
ub

processor so th
at th

is clau
se 1

4 
ap

plies to the
 S

u
bproce

ssor; 
(d) 

provide
 th

e A
uth

ority w
ith a

ny in
form

ation
 a

b
out th

e S
ub

proce
ssor th

at the 
A

u
tho

rity re
aso

na
bly requ

ire
s. 

 
14

.2
3 

T
h

e S
up

plier rem
ains fu

lly lia
ble for a

ll a
cts o

r om
issio

ns o
f a

ny S
ubpro

cesso
r. 

 
14

.2
4 

A
t a

ny tim
e th

e A
u

tho
rity can

, w
ith 3

0 W
orking

 D
ays n

otice to the S
u

pp
lier, chan

ge
 

th
is cla

use
 14 to

: 
(a) 

re
place

 it w
ith an

y a
pp

lica
ble

 stan
da

rd clau
ses (be

tw
ee

n the contro
lle

r a
nd

 
pro

cessor) or sim
ila

r te
rm

s form
in

g p
art o

f a
n a

pp
licab

le ce
rtifica

tion schem
e

 
un

de
r G

D
P

R
 A

rticle 4
2; 

(b) 
en

sure it com
plie

s w
ith

 gu
id

an
ce issue

d b
y th

e Inform
atio

n C
o

m
m

issio
ne

r's 
O

ffice
. 
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.2

5 
T

h
e P

arties ag
re

e to take a
ccou

nt of a
ny n

on
-m

an
da

tory g
uida

nce
 issu

ed b
y th

e 
In

form
atio

n C
o

m
m

issio
ner's O

ffice. 
 

14
.2

6 
T

h
e S

up
plier: 

(a) 
m

u
st p

rovid
e the A

u
thority w

ith
 all G

o
vernm

ent D
a

ta
 in an ag

re
ed op

en form
at 

w
ithin 10

 W
orkin

g D
ays of a w

ritten re
qu

est; 
(b) 

m
u

st h
ave do

cum
e

nted proce
sses to g

uara
nte

e p
ro

m
pt a

vailab
ility o

f 
G

o
vernm

ent D
a

ta if the S
up

plier sto
ps tra

ding
; 

(c) 
m

u
st se

curely d
estro

y a
ll S

to
ra

ge M
e

dia that h
as h

eld G
overn

m
e

nt D
ata

 at the
 

en
d of life

 of tha
t m

e
dia u

sin
g G

ood In
du

stry P
ractice; 

(d) 
secu

re
ly erase

 all G
o

vernm
en

t D
a

ta an
d any copie

s it ho
lds w

he
n asked

 to
 do

 
so by the A

utho
rity u

nless re
qu

ired b
y L

aw
 to retain it; 

(e) 
in

de
m

n
ifies the A

uthority a
ga

in
st a

ny a
nd all Lo

sses in
curred

 if the S
u

pplier 
bre

ache
s clau

se 1
4 a

nd
 an

y D
ata P

ro
tectio

n L
eg

isla
tio

n. 
 

1
5. 

W
h

at yo
u

 m
u

st k
ee

p
 co

n
fid

en
tial 

15
.1 

E
ach

 P
a

rty m
ust for a period

 of thre
e (3) ye

ars from
 th

e effective
 d

ate
 of this 

ag
reem

e
nt : 

(a) 
kee

p a
ll C

o
nfide

ntia
l Inform

ation it receive
s con

fiden
tia

l a
nd

 secure
; 

(b) 
no

t disclose
, u

se o
r explo

it th
e d

isclosin
g P

arty's C
o

nfid
entia

l In
form

a
tion

 
w

itho
ut the

 disclosing
 P

arty's prio
r w

ritte
n co

nse
nt, e

xcept for the
 p

urpose
s 

an
ticipa

ted
 un

der the
 C

on
tra

ct; 
(c) 

im
m

ed
ia

te
ly notify the disclosing

 P
a

rty if it suspects u
na

uth
orise

d a
ccess, 

cop
ying

, use o
r d

isclo
sure o

f th
e C

o
nfid

entia
l In

form
ation

. 
 

15
.2 

In spite of cla
use 15

.1, a P
arty m

ay d
isclo

se C
o

nfide
ntia

l Inform
a

tion
 w

hich it 
rece

ive
s from

 th
e d

isclo
sin

g P
arty in

 an
y of the fo

llo
w

in
g in

stance
s: 

(a) 
w

h
ere disclosure is re

qu
ire

d b
y ap

plica
ble

 La
w

 or by a co
urt w

ith the relevant 
jurisdiction

 if th
e re

cip
ie

nt P
a

rty notifie
s th

e d
isclo

sin
g P

arty o
f th

e full 
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circu
m

stan
ces, the

 affecte
d C

on
fide

ntia
l Inform

atio
n and

 e
xten

t o
f th

e 
disclosu

re; 
(b) 

if th
e recip

ie
nt P

arty a
lrea

dy ha
d th

e inform
atio

n w
ith

ou
t obliga

tion
 of 

con
fide

ntia
lity before it w

a
s disclose

d b
y th

e d
isclo

sin
g P

arty; 
(c) 

if th
e info

rm
ation

 w
as g

ive
n to it by a third p

arty w
ith

out ob
lig

ation
 o

f 
con

fide
ntia

lity; 
(d) 

if th
e info

rm
ation

 w
as in the

 pu
blic do

m
a

in at th
e tim

e of the
 disclosure

; 
(e) 

if th
e info

rm
ation

 w
as indep

end
en

tly de
velo

ped
 w

itho
ut a

ccess to the d
isclosing

 
P

a
rty's C

o
nfide

ntia
l Inform

a
tion

; 
(f) 

to its au
ditors or fo

r th
e purpo

ses of reg
ulatory requ

ire
m

e
n

ts; 
(g) 

on
 a co

nfid
en

tial ba
sis, to

 its pro
fession

al a
dvisers o

n a ne
ed

-to-know
 b

asis; 
(h) 

to the
 S

eriou
s F

ra
u

d O
ffice

 w
he

re th
e recip

ie
nt P

arty h
as re

aso
nab

le g
ro

un
ds 

to
 be

lie
ve tha

t th
e d

isclo
sin

g P
arty is invo

lved in activity tha
t m

ay b
e a crim

ina
l 

offen
ce u

nd
er th

e B
rib

ery A
ct 201

0. 
 

15
.3 

T
h

e S
up

plier m
ay d

isclose
 C

on
fide

ntia
l Inform

ation
 on

 a co
nfid

ential ba
sis to S

up
plier 

S
taff on a n

ee
d-to-kn

ow
 ba

sis to allow
 th

e S
u

pp
lie

r to m
e

et its ob
lig

ation
s un

de
r the

 
C

on
tract.  T

he S
u

pp
lie

r S
taff m

u
st e

nter into
 a d

ire
ct co

nfide
ntia

lity agre
em

ent w
ith 

th
e A

uth
ority a

t its req
uest. 

 
15

.4 
T

h
e A

uthority m
ay disclo

se C
o

nfid
en

tial In
form

ation
 in a

ny of the fo
llo

w
in

g case
s: 

(a) 
on

 a co
nfid

en
tial ba

sis to th
e e

m
plo

yees, ag
ents, co

nsulta
nts an

d co
ntractors 

of th
e A

uth
ority; 

(b) 
on

 a co
nfid

en
tial ba

sis to an
y oth

er C
en

tral G
o

vernm
en

t B
o

dy, an
y succe

sso
r 

bo
dy to a

 C
entral G

o
vernm

e
n

t B
o

dy or any com
pa

ny that the
 A

uth
ority 

tran
sfers o

r prop
ose

s to tra
nsfer all or a

ny p
art of its b

usine
ss to; 

(c) 
if th

e A
uth

ority (acting
 rea

sona
bly) co

nsid
ers d

isclosu
re n

ece
ssary or 

ap
prop

ria
te to carry o

ut its pu
blic fu

nction
s; 

(d) 
w

h
ere re

qu
este

d b
y P

arliam
en

t; 
(e) 

un
der cla

uses 5.7 an
d 16. 
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.5 

F
o

r the
 p

urpo
ses o

f cla
use

s 1
5.2 to

 15.4 re
feren

ces to d
isclo

sure o
n a co

nfide
ntia

l 
ba

sis m
ean

s d
isclosu

re u
nd

e
r a co

nfid
entia

lity agre
em

ent or arra
ngem

e
nt in

cludin
g 

te
rm

s as strict as those req
uire

d in
 clau

se
 1

5. 
 

15
.6 

Inform
ation

 w
h

ich
 is exem

pt fro
m

 disclosu
re by cla

use
 16

 is no
t C

on
fide

ntial 
In

form
atio

n. 
 15

.7 
T

h
e S

up
plier m

ust not m
a

ke a
ny press a

nn
ou

ncem
en

t o
r pub

licise
 the C

on
tract or 

an
y p

art of it in an
y w

a
y, w

itho
ut the

 prior w
ritten co

n
se

nt of the
 A

uth
ority an

d m
u

st 
ta

ke a
ll re

aso
nab

le ste
ps to e

nsu
re th

at S
up

plier S
ta

ff d
o n

ot eith
er. 

 1
6. 

W
h

en
 yo

u
 c

an
 sh

are in
fo

rm
a

tio
n

 
16

.1 
T

h
e S

up
plier m

ust tell the A
uth

ority w
ithin 48 hours if it rece

ive
s a R

e
qu

est F
or 

In
form

atio
n. 

 
16

.2 
W

ith
in

 th
e req

uired
 tim

e
scales the S

u
pplier m

ust give the
 A

utho
rity full co

-o
pera

tion 
an

d in
form

atio
n n

ee
ded

 so the A
u

thority can
: 

(a) 
com

ply w
ith any F

re
ed

om
 of Inform

ation A
ct (F

O
IA

) re
qu

est; 
(b) 

com
ply w

ith any E
nviro

nm
e

nta
l Inform

a
tion

 R
egulation

s (E
IR

) requ
est. 

 
16

.3 
T

h
e A

uthority m
ay talk to th

e S
upp

lie
r to help

 it d
ecide w

h
ether to p

ub
lish

 inform
atio

n 
un

de
r cla

use 16
.  H

o
w

e
ver, the exte

nt, co
nte

nt a
nd form

at of th
e disclosure is th

e 
A

u
tho

rity
 

 

1
7. 

In
valid

 p
a

rts o
f th

e
 co

n
tra

ct 
 

If a
ny p

art o
f the

 C
on

tra
ct is proh

ib
ited

 by Law
 or ju

dg
ed

 by a co
urt to be

 un
law

ful, 
void

 or u
ne

nfo
rce

ab
le

, it m
ust b

e read
 as if it w

as re
m

o
ved from

 th
at C

on
tract as 

m
uch

 as re
quired

 an
d ren

de
re

d in
effective as far as p

o
ssible

 w
itho

ut affe
cting

 th
e 
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1
8. 

N
o

 o
th

e
r term

s ap
p

ly
 

 
T

h
e provision

s incorpo
rate

d into the C
o

ntract are the
 entire

 agre
em

en
t b

etw
e

en the
 

P
a

rtie
s. T

h
e C

o
ntra

ct replace
s all pre

vio
us statem

e
nts and

 a
gre

em
e

nts w
he

th
er 

w
ritten or o

ra
l.  N

o o
ther provision

s ap
ply. 

 
 

1
9. 

O
th

er p
eo

p
le's rig

h
ts in

 a co
n

tra
c

t 
 

N
o

 th
ird pa

rtie
s m

a
y u

se th
e C

o
ntracts (R

igh
ts of T

hird P
artie

s) A
ct (C

R
T

P
A

) to 
en

fo
rce an

y te
rm

 o
f th

e C
on

tract unle
ss stated

 (refe
rrin

g to C
R

T
P

A
) in the C

o
ntract.  

T
his d

oe
s not affe

ct th
ird party righ

ts a
nd re

m
e

dies that e
xist inde

pe
nd

ently fro
m

 
C

R
T

P
A

. 
 

 

2
0. 

C
ircu

m
stan

ce
s b

ey
o

n
d

 yo
u

r c
o

n
tro

l 
20

.1 
A

ny P
arty affe

cted
 by a F

orce
 M

a
jeure E

ve
nt is excuse

d from
 p

erform
ing its 

ob
lig

atio
ns u

nd
er th

e C
on

tra
ct w

h
ile

 th
e ina

bility to
 p

e
rform

 continue
s, if it bo

th: 
(a) 

provide
s w

ritten no
tice

 to th
e o

ther P
arty; 

(b) 
use

s all rea
sona

ble m
e

asu
re

s practica
l to re

du
ce th

e im
pa

ct of th
e F

orce 
M

ajeure
 E

ve
nt. 

 
20

.2 
E

ithe
r party ca

n pa
rtia

lly o
r fully term

ina
te the C

ontra
ct if the provisio

n of the
 

D
eliverab

le
s is m

ate
ria

lly a
ffe

cted by a F
orce

 M
ajeure

 E
ve

nt w
h

ich
 lasts for 9

0
 d

ays 
con

tinu
ou

sly. 
 

20
.3 

W
h

ere a
 P

a
rty term

in
ates u

nd
er clause

 2
0.2

: 
(a) 

ea
ch p

arty m
ust cover its o

w
n

 losse
s; 

(b) 
cla

use
 11

.5(a
) to 1

1.5(f) app
lie

s. 
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ort-fo
rm

 C
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P

roje
ct ve

rsio
n 1

.0
 

M
o

de
l versio

n 1.0
 

     2
1. 

R
elatio

n
sh

ip
s c

reated
 b

y th
e co

n
trac

t 
 

T
h

e C
o

ntract do
es n

ot cre
ate

 a
 p

artn
ership, joint ven

ture or em
p

lo
ym

e
nt re

la
tion

ship.  
T

he
 S

u
pp

lie
r m

ust represe
nt the

m
se

lves a
ccording

ly an
d e

nsure
 othe

rs do so
. 

 

2
2. 

G
ivin

g
 u

p
 c

o
n

tract rig
h

ts
 

 
A

 p
artial or fu

ll w
a

iver or rela
xation

 of th
e te

rm
s o

f th
e C

o
ntract is on

ly valid if it is 
sta

ted to be
 a w

a
ive

r in w
ritin

g to the oth
er P

arty. 
 

 

2
3. 

T
ran

s
fe

rrin
g

 re
sp

o
n

s
ib

ilities
 

23
.1 

T
h

e S
up

plier ca
nnot a

ssig
n the C

o
ntract w

itho
ut the

 A
u

tho
rity's w

ritten consent. 
 

23
.2 

T
h

e A
uthority can a

ssign, no
vate

 or tra
nsfer its C

o
ntra

ct or a
ny p

art o
f it to a

ny 
C

ro
w

n B
od

y, pu
blic or p

riva
te se

ctor b
od

y w
hich p

erform
s th

e functio
ns o

f th
e 

A
u

tho
rity. 

 23
.3 

W
h

en the
 A

utho
rity use

s its rig
hts un

der cla
use

 23.2 th
e S

up
plier m

ust enter in
to a 

no
vatio

n a
greem

ent in the
 form

 that th
e A

uth
ority sp

ecifies. 
 23

.4 
T

h
e S

up
plier ca

n te
rm

ina
te th

e C
ontra

ct n
ovated un

der clau
se

 23.2 to a private
 

sector bo
dy that is e

xpe
rie

ncin
g a

n Insolve
ncy E

vent. 
 23

.5 
T

h
e S

up
plier rem

ains resp
on

sib
le

 for all a
cts a

nd om
issio

ns o
f th

e S
up

plie
r S

taff a
s if 

th
ey w

ere
 its o

w
n

. 
 23

.6 
If the A

uthority asks th
e S

u
pp

lie
r for d

eta
ils a

bo
ut S

ub
contra

ctors, the
 S

u
pplier m

ust 
pro

vid
e d

etails of S
ubcon

tra
ctors a

t a
ll le

vels of the
 sup

ply ch
ain in

clud
ing: 

(a) 
the

ir n
am

e; 
(b) 

the
 scop

e of their a
pp

ointm
ent; 

(c) 
the

 duration
 of th

eir app
oin

tm
e

nt. 
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 C
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2
4. 

C
h

a
n

g
in

g
 th

e
 co

n
trac

t 
24

.1 
E

ithe
r P

arty can re
qu

est a
 variatio

n to th
e C

o
ntract w

h
ich

 is o
nly effective

 if a
gree

d in
 

w
ritin

g a
nd

 sign
ed by b

oth
 P

a
rtie

s.  T
h

e A
uth

ority is no
t req

uired to a
ccept a

 variatio
n 

req
uest m

ade b
y th

e S
upplier. 

 
24

.2 
T

h
e S

up
plier sh

all ne
ither b

e relieve
d of its o

bliga
tions to supp

ly th
e

 D
elivera

bles in
 

acco
rdan

ce w
ith

 th
e te

rm
s a

nd con
dition

s of the C
on

tract n
or b

e e
ntitled to

 an
 

increa
se in

 th
e C

harg
es a

s a
 re

sult of a
 C

ha
ng

e in Law
.  

 

2
5. 

H
o

w
 to

 co
m

m
u

n
ica

te
 ab

o
u

t th
e c

o
n

trac
t 

25
.1 

A
ll no

tices u
nd

er th
e C

on
tract m

ust be in w
riting and

 a
re co

nsid
ered effective

 on
 th

e 

D
ay.  O

th
erw

ise
 th

e n
otice

 is effective on the ne
xt W

orking D
a

y.  A
n

 em
a

il is effective 
w

he
n se

nt un
le

ss an error m
essa

ge is received
. 

 
25

.2 
N

o
tices to the A

uthority o
r S

up
plier m

ust be se
nt to

 th
eir a

ddre
ss in the O

rd
er F

orm
. 

 25
.3 

T
h

is clau
se d

oe
s no

t ap
ply to

 th
e se

rvice of le
ga

l proce
edin

gs or an
y do

cum
ents in

 
an

y leg
al a

ction
, arbitratio

n or dispu
te

 re
solutio

n. 
 2

6. 
P

re
ven

tin
g

 frau
d

, b
rib

e
ry an

d
 co

rru
p

tio
n

 
26

.1 
T

h
e S

up
plier sh

all no
t:  

(a) 
com

m
it an

y crim
in

al o
ffen

ce referred
 to in th

e R
e

gu
la

tions 57
(1) and 5

7(2); 
(b) 

offer, g
ive

, o
r a

gre
e to give an

ything, to
 a

ny p
erson (w

h
eth

er w
orkin

g for or 
en

ga
ge

d b
y th

e A
uth

ority or a
ny othe

r pu
blic bo

dy) an indu
cem

ent or re
w

a
rd

 for 
do

ing
, refrain

in
g from

 doin
g, or for h

aving
 do

ne or refra
in

ed
 from

 d
oing, an

y a
ct 

in re
la

tion
 to

 the
 o

bta
in

in
g or e

xecu
tion o

f th
e C

on
tract or a

ny other p
ub

lic 
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fu
nctio

n or for sh
ow

in
g or refraining

 from
 sh

ow
in

g favo
ur or d

isfavo
ur to any 

pe
rson in

 relatio
n to the C

o
ntra

ct or a
ny o

ther public fun
ctio

n. 
 

26
.2 

T
h

e S
up

plier sh
all take all rea

son
able

 ste
ps (in

clud
in

g cre
atin

g, m
aintaining

 a
nd 

en
fo

rcing
 a

deq
uate policies, proced

ures and record
s), in

 a
ccorda

nce w
ith go

od
 

ind
ustry p

ra
ctice, to p

re
ve

nt a
ny m

atters refe
rre

d to
 in cla

use 26
.1 and

 an
y frau

d b
y 

th
e S

taff an
d th

e S
u

pp
lie

r (includ
in

g its share
ho

ld
ers, m

em
b

ers an
d d

irectors) in
 

con
ne

ction
 w

ith the C
o

ntract an
d sh

all notify th
e A

uthority im
m

e
diately if it h

as 
rea

son to suspe
ct that an

y such m
atters h

ave
 o

ccu
rre

d o
r is occurring or is like

ly to 
occu

r. 
 

26
.3 

If the S
up

plier o
r th

e S
taff e

ng
age

s in co
nd

uct prohib
ited by clau

se 26
.1 o

r com
m

its 
frau

d in
 relatio

n to th
e C

on
tract or an

y oth
er co

ntract w
ith the C

row
n

 (in
clu

ding
 th

e 
A

u
tho

rity) the
 A

utho
rity m

ay: 
(a) 

term
in

ate th
e C

o
ntract and

 reco
ver from

 th
e S

u
pp

lie
r the

 am
o

unt of an
y lo

ss 
suffered

 b
y the

 A
u

tho
rity re

sulting
 from

 th
e te

rm
ina

tion
, inclu

ding
 th

e co
st 

rea
sona

bly in
curre

d by th
e A

uth
ority of m

a
king oth

er arran
gem

e
nts for th

e 
sup

ply o
f th

e D
e

live
ra

bles an
d

 a
n

y a
dd

itio
nal e

xpe
nd

iture in
curre

d b
y th

e 
A

u
tho

rity thro
ugh

ou
t th

e rem
a

in
de

r o
f the C

o
ntra

ct; o
r  

(b) 
re

cove
r in

 fu
ll from

 the S
up

plier a
ny othe

r lo
ss sustaine

d b
y th

e A
uth

ority in 
con

seq
ue

nce
 of an

y brea
ch o

f th
is cla

use
. 

 

2
7. 

E
q

u
a

lity, d
ive

rs
ity a

n
d

 h
u

m
an

 rig
h

ts
 

27
.1 

T
h

e S
up

plier m
ust follow

 a
ll a

pp
licab

le e
qu

ality Law
 w

he
n they perfo

rm
 the

ir 
ob

lig
atio

ns u
nd

er th
e C

on
tra

ct, includ
in

g: 
(a) 

prote
ction

s ag
ainst discrim

ina
tion on the g

ro
un

ds of race, sex, ge
nd

er 
rea

ssig
nm

ent, re
ligio

n o
r b

elief, d
isa

bility, sexu
al o

rie
nta

tion
, p

re
gn

ancy, 
m

atern
ity, a

ge o
r otherw

ise; 
(b) 

an
y oth

er req
uirem

ents an
d instruction

s w
hich the A

u
tho

rity re
ason

ab
ly 

im
p

ose
s relate

d to e
qu

ality L
aw

. 
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27

.2 
T

h
e S

up
plier m

ust take all ne
cessa

ry step
s, and in

form
 the

 A
uth

ority of the
 ste

ps 
ta

ken
, to preve

nt an
ything

 th
at is consid

ered to be
 unla

w
ful discrim

in
ation

 by an
y 

cou
rt or tribu

na
l, or th

e E
qu

ality an
d H

um
a

n R
igh

ts C
om

m
issio

n (or a
ny successo

r 
org

anisa
tion

) w
h

en w
o

rkin
g o

n the
 C

ontra
ct. 

 

2
8. 

H
ealth

 an
d

 safe
ty

 
28

.1 
T

h
e S

up
plier m

ust perfo
rm

 its o
bliga

tions m
e

etin
g the re

q
u

irem
e

nts of: 
(a) 

all ap
plicable

 La
w

 re
ga

rding he
alth a

n
d sa

fety; 
(b) 

the
 A

u
tho

rity's cu
rren

t h
ealth

 an
d safety p

olicy w
h

ile
 at th

e A
uth

ority
pre

m
ises, as provid

ed
 to th

e S
up

plie
r. 

 
28

.2 
T

h
e S

up
plier a

nd the
 A

utho
rity m

u
st a

s soo
n a

s po
ssib

le
 n

otify the oth
er of an

y 
A

u
tho

rity 
pre

m
ises that relate to the p

erfo
rm

an
ce of th

e C
o

ntra
ct. 

 

2
9. 

E
n

viro
n

m
en

t 
29

.1 
W

h
en w

o
rkin

g o
n S

ite the S
u

pplier m
ust perfo

rm
 its oblig

atio
ns un

der the A
u

tho
rity's 

current E
n

viro
nm

ental P
olicy, w

hich the A
u

thority m
u

st pro
vid

e. 
 

29
.2 

T
h

e S
up

plier m
ust ensu

re
 th

at S
up

plier S
taff are a

w
are o

f the A
uthority's 

E
n

viro
nm

en
tal P

olicy. 
 3

0. 
T

ax 
30

.1 
T

h
e S

up
plier m

ust not brea
ch a

n
y ta

x o
r social security ob

lig
atio

ns a
nd

 m
ust e

nte
r 

into
 a

 bind
ing

 agre
em

ent to pa
y any late contributio

ns d
ue

, inclu
ding

 w
h

ere 
ap

plicab
le

, a
ny in

terest or a
ny fin

es.  T
h

e A
uthority ca

nn
ot term

in
ate

 th
e C

on
tra

ct 
w

he
re

 th
e S

up
plie

r ha
s no

t p
aid a

 m
in

or ta
x or socia

l secu
rity contrib

u
tio

n. 
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30

.2 
W

h
ere the S

up
plier o

r a
ny S

u
pp

lie
r S

taff a
re liab

le
 to be

 ta
xed or to pa

y N
ation

al 
In

suran
ce co

ntribu
tio

ns in
 th

e U
K

 re
lating to pa

ym
e

nt re
ceive

d un
de

r the O
ff 

C
on

tract, the S
u

pp
lie

r m
u

st both: 
(a) 

com
ply w

ith the In
com

e T
ax (E

arning
s an

d P
ensio

ns) A
ct 2

00
3 a

nd
 a

ll othe
r 

sta
tutes a

nd
 re

gu
la

tion
s relatin

g to inco
m

e tax, the S
ocial S

ecurity 
C

on
trib

utio
ns a

nd B
e

ne
fits A

ct 199
2 (includ

ing
 IR

35
) and N

atio
nal Insura

nce 
con

tributio
ns; 

(b) 
in

de
m

n
ify th

e A
uth

ority ag
ainst an

y In
com

e T
ax, N

a
tion

al Insu
ra

nce an
d so

cia
l 

secu
rity con

trib
utio

ns a
nd

 an
y oth

er liability, d
ed

uctio
n, co

ntrib
ution

, 
asse

ssm
ent or claim

 arisin
g from

 or m
ad

e d
urin

g o
r after th

e C
o

ntract P
eriod

 in 
con

ne
ction

 w
ith the p

rovisio
n of the D

e
live

rable
s by the S

u
pplier o

r any o
f th

e 
S

u
pp

lie
r S

ta
ff. 

 
30

.3 
If a

ny of th
e S

up
plier S

taff are W
orkers w

ho
 rece

ive
 pa

ym
e

nt re
lating

 to the
 

D
eliverab

le
s, the

n th
e S

u
pp

lie
r m

u
st e

nsure
 th

at its contra
ct w

ith the W
orke

r contains 
th

e follow
in

g re
qu

irem
e

nts: 
(a) 

the
 A

u
tho

rity m
ay, a

t an
y tim

e d
uring the term

 o
f th

e C
on

tract, re
qu

est that th
e 

W
orker pro

vid
es in

form
ation

 w
hich dem

on
strate

s th
ey com

p
ly w

ith clau
se

 30.2, 
or w

h
y tho

se re
qu

irem
ents d

o n
ot app

ly, th
e A

uthority ca
n sp

ecify th
e 

info
rm

ation
 the

 W
o

rker m
ust p

rovide an
d th

e dea
dline

 fo
r re

spon
ding

; 
(b) 

the
 W

orker's co
ntra

ct m
ay b

e te
rm

ina
te

d a
t th

e A
uth

ority's re
qu

est if the
 W

o
rker 

fa
ils to p

ro
vide

 the in
fo

rm
a

tion re
qu

este
d b

y th
e A

uth
ority w

ithin the tim
e

 
spe

cified
 by the A

utho
rity; 

(c) 
the

 W
orker's co

ntra
ct m

ay b
e te

rm
ina

te
d a

t th
e A

uth
ority's re

qu
est if the

 W
o

rker 
pro

vid
es in

form
atio

n w
hich the A

u
thority 

de
m

onstra
te ho

w
 it com

p
lie

s w
ith cla

use
 30.2 or con

firm
s that th

e W
orker is no

t 
com

p
lyin

g w
ith tho

se re
qu

irem
en

ts; 
(d) 

the
 A

u
tho

rity m
ay sup

ply a
ny in

form
a

tion
 th

ey rece
ive

 from
 th

e W
orke

r to 
H

M
R

C
 for re

ven
ue

 co
llection

 a
nd m

a
na

gem
e

nt. 
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1. 

C
o

n
flic

t o
f in

terest 
31

.1 
T

h
e S

up
plier m

ust take actio
n to e

nsure tha
t n

eithe
r the

 S
u

pp
lie

r n
or th

e S
up

plier 
S

taff are p
lace

d in the positio
n o

f a
n actu

al or p
ote

ntia
l co

nflict betw
e

en the
 fin

ancia
l 

or p
erson

al d
utie

s of th
e S

u
pp

lier o
r the

 S
u

pplier S
taff an

d the du
ties o

w
e

d to the 
A

u
tho

rity un
de

r the C
o

ntra
ct, in

 th
e reaso

na
ble opin

io
n o

f the A
u

thority. 
 

31
.2 

T
h

e S
up

plier m
ust prom

ptly n
o

tify and pro
vid

e d
etails to th

e A
u

thority if a co
nflict of 

inte
rest h

ap
pe

ns o
r is e

xp
ected

 to
 ha

pp
en. 

 31
.3 

T
h

e A
uthority can term

ina
te

 its C
o

ntra
ct im

m
e

diately by giving notice in w
ritin

g
 to the 

S
u

pp
lie

r or ta
ke a

ny ste
ps it thinks are n

ece
ssary w

here
 th

ere is o
r m

ay be a
n

 a
ctua

l 
or p

ote
ntia

l conflict of in
tere

st. 
 3

2. 
R

ep
o

rtin
g

 a
 b

re
ach

 o
f th

e
 co

n
trac

t 
32

.1 
A

s so
on as it is aw

are o
f it the S

up
plier a

nd S
up

plier S
taff m

u
st re

port to the A
uth

ority 
an

y a
ctua

l or susp
ecte

d b
rea

ch
 of law

, clau
se

 13.1, or clau
ses 2

6 to
 3

1. 
 

32
.2 

T
h

e S
up

plier m
ust not reta

liate a
ga

in
st a

ny o
f th

e S
up

plier S
ta

ff w
h

o in
 go

od faith 
rep

orts a bre
a

ch listed in cla
use

 32.1. 
 3

3. 
R

eso
lvin

g
 d

isp
u

tes
 

33
.1 

If there is a d
ispute b

etw
e

en
 the P

a
rtie

s, th
eir senio

r re
prese

nta
tive

s w
ho h

ave 
au

th
ority to settle

 th
e d

isp
ute w

ill, w
ith

in 2
8 d

ays o
f a w

ritten
 re

qu
est from

 the
 othe

r 
P

a
rty, m

ee
t in g

o
o

d fa
ith to re

solve the dispute. 
 

33
.2 

If the dispu
te is n

ot re
solve

d a
t th

at m
e

eting
, th

e P
arties ca

n attem
p

t to settle it by 
m

ed
ia

tion
 usin

g th
e C

e
ntre for E

ffective D
isp

ute
 R

eso
lu

tion
 (C

E
D

R
) M

ode
l M

edia
tion 

P
roce

du
re cu

rren
t a

t th
e tim

e of the d
isp

ute
.  If the

 P
a

rtie
s can

not a
gree on a 

m
ed

ia
tor, the

 m
edia

tor w
ill b

e n
om

inated
 by C

E
D

R
.  If e

ith
er P

arty d
oes not w

ish
 to
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use
, or continue

 to
 use m

e
dia

tion, or m
ed

ia
tion do

es n
ot re

solve th
e d

ispu
te

, th
e 

disp
ute

 m
ust be re

solved usin
g clau

ses 3
3.3 to 33.5

. 
 33

.3 
U

n
less th

e A
uthority refers the

 d
isp

ute
 to

 arbitratio
n u

sing cla
use

 3
3.4, th

e P
arties 

irre
vocab

ly agre
e tha

t the
 co

urts of E
n

glan
d a

nd
 W

a
les h

ave the e
xclu

sive
 

jurisdiction
 to: 

(a) 
de

term
in

e the dispu
te; 

(b) 
gran

t interim
 rem

ed
ies; 

(c) 
gran

t a
ny othe

r provisiona
l or pro

tective
 relie

f. 
 

33
.4 

T
h

e S
up

plier a
gree

s tha
t th

e A
uth

ority h
as th

e exclusive righ
t to refe

r an
y dispu

te to 
be

 fin
ally re

solve
d b

y arbitratio
n u

nd
er th

e L
on

don C
ou

rt of Internatio
na

l A
rbitra

tion
 

R
ules curre

nt at th
e tim

e o
f th

e d
isp

ute.  T
h

ere w
ill be

 on
ly on

e arb
itrato

r.  T
he

 sea
t 

or le
gal p

lace
 of the

 arb
itratio

n w
ill be

 Lo
nd

on an
d th

e p
rocee

ding
s w

ill b
e in

 E
n

glish
. 

 
33

.5 
T

h
e A

uthority h
as the righ

t to refer a d
ispute to a

rb
itra

tion
 eve

n if the S
u

pplier h
as 

sta
rted or ha

s attem
pted to start court pro

cee
din

gs un
der cla

use
 33.3, un

le
ss th

e 
A

u
tho

rity ha
s ag

re
ed to the

 cou
rt proce

ed
in

gs or pa
rticip

ate
d in them

.  E
ve

n if court 
pro

ceed
ing

s ha
ve sta

rted
, th

e P
arties m

ust do eve
rything

 n
ece

ssary to
 e

nsu
re

 tha
t 

th
e co

urt p
ro

cee
ding

s are staye
d in

 fa
vou

r o
f an

y a
rb

itra
tion

 proce
ed

in
gs if the

y are
 

sta
rted un

der cla
use 33.4. 

 33
.6 

T
h

e S
up

plier ca
nnot su

spen
d the pe

rform
a

nce of the C
o

ntract d
uring any dispu

te. 
 3

4. 
W

h
ich

 law
 ap

p
lie

s 
 

T
h

is C
on

tra
ct a

nd a
ny issu

es arisin
g o

ut of, or con
ne

cted
 to

 it, a
re go

verne
d b

y 
E

n
glish la

w
. 

 
  



       T
h

e S
h

ort-fo
rm

 C
on

tra
ct 

5
7

 
P

roje
ct ve

rsio
n 1

.0
 

M
o

de
l versio

n 1.0
 

     

  
  

              
 

  




