DocuSign Envelope ID: DD3C8A1B-0A91-4701-BFD3-74B030920485

Crown Copyright 2019

£

| UK Health UKHSA Terms and Conditions for the Supply of Goods and Services
Security Phoenix Dosimetry — Dosemeter Supplies
| Agency
Order Form
1. Contract C96218
Reference
2. Date 18 July 2022
3. Buyer UK Health Security Agency
Nobel House
Smith Square
London SW1P 3HX
4. Supplier Phoenix Dosimetry Ltd, registered number 08521146, and having

its registered office at Unit 8 Lakeside Business Park, Swan Lane,
Sandhurst, Berkshire, GU47 9DN

5. The Contract

The Supplier shall supply the deliverables described below on the
terms set out in this Order Form and the attached contract
conditions ("Conditions") and Annexes.

Unless the context otherwise requires, capitalised expressions
used in this Order Form have the same meanings as in Conditions.

In the event of any conflict between this Order Form and the
Conditions, this Order Form shall prevail.

Please do not attach any Supplier terms and conditions to this
Order Form as they will not be accepted by the Buyer and may
delay conclusion of the Contract.

6. Deliverables

Goods Description: This contract is for the purchase of 1500
EXTrads, 10,000 lilac rings and 10,000 lens caps as outlined in the
Specification at Clause 7 (the “Goods”).
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7. Specification

The Goods shall be supplied in accordance with the following
specification (the “Specification”):

As set out in quotation document

ITEM QTy PART NO. DESCRIPTION

1 1,500 26978-3 XD-707H, TLD-700H, 7 mg/cm?, 7
digit high temperature barcode
label (special order only)

2 10,000 500609 DXT-RAD Ring — Lavender

3 10,000 500597 42 mg/cm? Cap

This Contract shall commence on 25 July 2022 (Commencement
Date”) and shall, unless terminated earlier, or extended, in
accordance with its terms, expire on 31 October 2022 (the “Term”).

Without prejudice to any other right of termination set out in this
Contract, the Buyer may terminate this contract, in whole or in part,
for convenience by giving the Supplier not less than 10 days’ notice
in writing.

Subject to Clause 14 of the Order Form, the maximum value of the
Goods that can be ordered under this Contract is forty-six thousand,
and eighty-two pounds (£46,082.00) (the “Contract Price”).

Full details of the Contract price is contained in Annex 1 of this
Order Form.

The Contract Price excludes VAT at the applicable rate and any
other taxes and is inclusive of freight and delivery charges.

8. Term
9. Charges
10. Payment

Payment terms are net 30 days from receipt of a valid invoice.

Within 5 Business Days of receipt of the Supplier’s countersigned
copy of the Contract, the Buyer will send a unique purchase order
(“PO”) number, The Supplier must be in receipt of a valid PO
number before submitting an invoice.

All invoices must be sent for approval and must include the proof of
delivery to the Buyer's designated finance mailbox e-mail:

and their agreed representative before
submitted for payment.

All invoices must be sent quoting a valid purchase order number.

The Supplier shall provide a compliant invoice that includes, as a
minimum, a valid PO number, PO line item number (if applicable),
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PO line description, and the details (name and telephone number)
of the Buyer’'s authorised representative. Noncompliant invoices
will be sent to the Supplier, which may lead to a delay in payment.

In support of Goods being delivered, the Supplier shall provide to
the Authority a signed delivery note confirming receipt of the Goods
at the Buyer's nominated Delivery Locations.

Supplier queries regarding payment, must be forwarded to the
Buyer's  Accounts Payable section by email to:

11. Buyer Authorised| For general liaison your contact will be:

Representative
(s) Geoff Johnston

E-mil I
Phone: I

12. Address for Buyer: Supplier:
notices UK Health Security Agency Unit 8
Nobel House Lakeside
Smith Square Business Park
London SW1P 3HX Swan Lane
Sandhurst,Berkshire
GU47 9DN

Attention: || EEGEGN Attention: ||| EEGEGEGN

Email: Email:
I ——
13. Key Personnel Buyer: Supplier:
UK Health Security Agency Unit 8
Nobel House Lakeside
Smith Square Business Park
London SW1P 3HX Swan Lane
Sandhurst,Berkshire
GU47 9DN

Attention: || G Attention: ||| GG

Email: Email:
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14. Procedures and
Policies

The Buyer may require the Supplier to ensure that any person
employed in the delivery of the Deliverables has undertaken a
Disclosure and Barring Service check.

The Supplier shall ensure that no person who discloses that he/she
has a conviction that is relevant to the nature of the Contract,
relevant to the work of the Buyer, or is of a type otherwise advised
by the Buyer (each such conviction a "Relevant Conviction"), or is
found by the Supplier to have a Relevant Conviction (whether as a
result of a police check, a Disclosure and Barring Service check or
otherwise) is employed or engaged in the provision of any part of
the Deliverables.

The Buyer’s authorised representative shall provide to the Supplier
such reasonable access to the Delivery Location stated in Annex 2 -
Delivery Location (Delivery Location) as may be required to provide
the Goods.

The Buyer's authorised representative at the Delivery Location
shall provide to the Supplier, relevant Policies, no later than1(one)
Business Day prior to the Goods being delivered.

The Buyer's authorised representative at the Delivery Location
shall provide such reasonable equipment and materials, where
required and where practical, to the Suppliers authorised
representative providing the Goods.

To ensure safety and security, the Supplier will be escorted by the
Buyer’'s authorised representative around the Delivery Location as
required.

15. Buyer obligations
and special
conditions

The Buyer shall accept or reject the Goods promptly following the
Supplier’s delivery.

Warranty:
The Supplier shall provide a twenty-four (24) month warranty for
dosemeters and twelve (12) month warranty for rings and lens which

shall commence from the date of delivery in accordance with Clause
10 of the UKHSA General Terms and Conditions.

Delivery and Risk:

The Supplier shall deliver agreed quantities of the Goods to the
testing sites set out in Annex 2 (the “Delivery Locations”).
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Date of Delivery: As agreed between the Buyer and the Supplier,
the Supplier shall deliver the goods as agreed.

Additional Delivery Instructions: All planned delivery shall be pre-
advised by Supplier's primary delivery contact and the additional
delivery contact stated below (individually or collectively be known
as the “Delivery Contact”) at least 48 hours prior to shipping:

The Buyer’s primary delivery contact is: Nicky Gibbens

Additional delivery contact: Richard Burkett

Please provide the following data when notifying the Delivery
Contact:

e Supplier name;

e Buyer’s Order Number;

e The item reference, Supplier’'s part code, description and
quantity;

e |tem/ pallet/ carton references for each pallet or carton
shipments; and

e Full detailed despatch / pack list at item level and any special
instructions originally entered for Buyer’s Order (e.g. project).

The Delivery Contact will confirm:
e Booking reference number;
e Date and time of delivery slot (where applicable); and
e Delivery address.

Delivery of the Goods shall be considered to have occurred when
the Delivery Contact or other authorised representative of the Buyer
at the Buyer's nominated location has signed the delivery note
confirming receipt.

Risk will pass to the Buyer on the Goods in accordance with clause
2 (Delivery of the Goods) and clause 3 (Passing of risk and
ownership of the Goods) of the UKHSA General Terms and
Conditions.

The Buyer may refuse unscheduled deliveries. In such event, the
Supplier shall rearrange delivery utilising the delivery process set
out in this Clause 6.

Return Conditions

The Return Conditions will be as follows:
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The Supplier is responsible for collecting the Goods.
The Supplier is responsible for the costs of returning/
collecting the Goods.

e Return Conditions shall be in accordance with Schedule 2 -
clause 4 (Inspection, rejection, return and recall of the
Goods) of the UKHSA General Terms and Conditions.

16. Meetings

The Buyer’'s Contract Manager (or their delegate) and Supplier's
Contract Manager shall meet on the initial delivery of equipment to
discuss the Supplier's performance and other matters connected to
the delivery of the Contract.

At the Buyer's request, within five (5) Working Days of such request,
the Supplier shall provide such management information to the
Authority as the Buyer may reasonably request from time to time
(including without limit any information about the Supplier’'s supply
chain and its compliance in relation to sustainability requirements).

Contract management meeting will be set up to monitor the following:
Delivery KPIs covering on time and in full;

Issues;

Invoicing; and

Any other business.
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DocuSigned by:

Signed for and on behalf of the Supplier

Signed for and on behalf of the Buyer
~—DocuSigned by:

-

JeuT Mg

\.

WU VUV AT NS TR .

oieb-Fitle/Role:— N

Date Signed:  18th July 2022

JebuT ¥l
Job TitlerRole: NN
Date:

Date Signed:  19th July 2022

Signature:

Signature:
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Annex 1 — Goods Information and Pricing

ITEM QTY PART NO. DESCRIPTION UNIT TOTAL
PRICE (£) PRICE (£)

1 1,500 26978-3 XD-707H, TLD-700H, 7 mg/cm?, 7 [ ]
digit high temperature barcode
label (special order only)

2 10,000 500609 DXT-RAD Ring — Lavender _
3 10,000 500597 42 mg/cm? Cap I
4 1 Delivery I
5 1 Duty Charge L
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Annex 2 - Delivery Locations

Personal Dosimetry Service (PDS)

FA0 I

UKHSA Chilton
Didcot, Oxon
OX11 0RQ
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Annex 3 —
UKHSA General Terms and Conditions of Contract

SCHEDULE 1

Key Provisions

Standard Key Provisions

1 Application of the Key Provisions
1.1 The standard Key Provisions at Clauses 1 to 2 of this 0 shall apply to this Contract.

1.2 The optional Key Provisions at Clauses 3 to 12 of this 0 shall only apply to this Contract
where they have been checked and information completed as applicable.

1.3 Extra Key Provisions shall only apply to this Contract where such provisions are set out
at the end of this 0.

2 Contract Period and Termination

2.1 This Contract shall commence on 25" July or on the dates of both signatures, whichever
is later, 2022 or the Date of Contract signature, whichever is the sooner
(“Commencement Date”) and shall unless and until terminated earlier in accordance
with its terms, expire on 315t October 2022 or until the goods are delivered (the “Term”).

2.2 Without prejudice to any other right of termination set out in this Contract, The Authority
may terminate this contract for Cause if the Contractor fails to deliver the goods to time
or quality as set out herein.

2.3 This contract may be extended by mutual written consent by the parties up to an amount
of 50% of the original contract value.

3 Order of precedence

3.1 Should there be a conflict between any other parts of this Contract the order of priority
for construction purposes shall be:

3.1.1 Order Form;
3.1.2 0: Key Provisions;

3.1.3 Schedule 2: General Terms and Conditions;
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3.2

3.14 Schedule 3: Definitions and Interpretations;
3.1.5 Schedule 4: Quotation and Specification;
3.1.6 Schedule 5: Key Performance Indicators; and

3.1.7 any other documentation forming part of the Contract in the date order in which
such documentation was created with the more recent documentation taking
precedence over older documentation to the extent only of any conflict.

For the avoidance of doubt, the Order Form shall include, without limitation, the
Authority’s requirements in the form of its specification and other statements and
requirements, the Contractor’s responses, proposals and/or method statements to meet
those requirements, and any clarifications to the Contractor's responses, proposals
and/or method statements as included in these Terms and Conditions. Should there be
a conflict between these parts of the Order Form, the order of priority for construction
purposes shall be (1) the Authority’s requirements; (2) any clarification to the Contractor’s
responses, proposals and/or method statements, and (3) the Contractor’'s responses,
proposals and/or method statements.

Optional Key Provisions

4

5

6.1

4.1

5.1

Quality assurance standards [X] (only applicable to the Contract if this box is checked
and the standards are listed)

The following quality assurance standards shall apply, as appropriate, to the provision of
the Goods and Services: Department of Health guide: HTM 07:01 Safe Management of
Healthcare Waste.

Purchase Orders [X

The Authority shall issue a Purchase Order to the Contractor in respect of any Goods
and Services to be supplied to the Authority under this Contract. The Contractor shall
comply with the terms of such Purchase Order as a term of this Contract and shall ensure
that the any Purchase Order is clearly noted on each delivery. For the avoidance of doubt,
any actions or work undertaken by the Contractor under this Contract prior to the receipt
of a Purchase Order covering the relevant Goods and Services shall be undertaken at
the Contractor’s risk and expense and the Contractor shall only be entitled to invoice for
Goods and Services covered by a valid Purchase Order.

Time of the essence[X
Time is of the essence as to any delivery dates under this Contract and if the Contractor fails

to meet any delivery date this shall be deemed to be a breach incapable of remedy for the
purposes of Clause 12.4 (i) of Schedule 2.
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7

7.1

7.2

8.1

9.1

9.2

9.3

Specific time periods for inspection of Goods [ ] (only applicable to the Contract if
this box is checked and Clause 6.1 of this 0 is completed)

The Authority shall visually inspect the Goods within 48 hours of the date of delivery of
the relevant Goods.

The Authority reserves the right to reject any defective Goods within 10 working days of
receipt, if upon inspection, the Goods are defective.

Specific time periods for rights and remedies under Clause 4.6 of Schedule 2[ ] (only
applicable to the Contract if this box is checked and Clause 7.1 of this 0 is completed)
NOT USED

The Authority’s rights and remedies under Clause 4.6 of Schedule 2 shall cease 12
months from the date of delivery of the relevant Goods.

Termination for convenience [X (only applicable to the Contract if this box is checked
and Clause 8.1 of this 0 is completed)

The Authority may terminate this Contract or cancel any order or part order of the Goods and
Services which has not been Delivered by issuing a Termination Notice to the Contractor at any
time on one (1) month’s written notice.

Subject to Clauses 14 (Limitation of Liability) and 15 (Insurance) of Schedule 2, should the
Authority terminate this Contract in accordance with this Clause 9 (Termination for Convenience)
of this 0, then the Authority shall indemnify the Contractor against any commitments, liabilities or
expenditure which represent an unavoidable direct loss to the Contractor by reason of the
termination of the Contract, provided that the Contractor takes all reasonable steps to mitigate
such loss. Where the Contractor holds insurance, the Authority shall only indemnify the Contractor
for those unavoidable direct costs that are not covered by the insurance available. The Contractor
shall submit a fully itemised and costed list of unavoidable direct loss which it is seeking to recover
from the Authority, with supporting evidence, of losses reasonably and actually incurred by the
Contractor as a result of termination under this Clause 9 (Termination for Convenience) of this 0.

The Authority shall not be liable under this Clause 9 (Termination for Convenience) of this 0 to
pay any sum which:

9.3.1 was claimable under insurance held by the Contractor, and the Contractor has failed to
make a claim on its insurance, or has failed to make a claim in accordance with the
procedural requirements of the insurance policy;

9.3.2 when added to any sums paid or due to the Contractor under the Contract, exceeds the
total sum that would have been payable to the Contractor if the Contract had not been

terminated prior to the expiry of the Term; or

9.3.3 is a claim by the Contractor for loss of profit, due to early termination of the Contract.
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10 Consigned Goods [ | (only applicable to the Contract if this box is checked)

10.1  Provided that such Consignment Request is consistent with the forecast requirement for
the Goods (as set out in the Order Form and/or as calculated in accordance with any
relevant processes set out in this document and/or as otherwise agreed by the Parties in
writing), the Contractor shall deliver the Consigned Goods in accordance with Clause 2
of Schedule 2 in response to a Consignment Request for their eventual purchase and
use by the Authority in accordance with the terms set out in this Contract.

10.2 For the avoidance of doubt, Clause 4 of Schedule 2 shall apply to the inspection,
rejection, return and recall of the Consigned Goods.

10.3 The Authority shall, or shall procure that its third party provider shall, maintain any storage
facilities throughout the term of this Contract where the Consigned Goods are to be stored
in such manner that such storage facilities remain suitable to store the Consigned Goods.

10.4 Prior to the Consigned Goods being taken into use by the Authority, the Authority shall

ensure that:

10.4.1  the Consigned Goods are stored at the storage facilities in such a manner as to

protect them from damage or deterioration;

10.4.2 the Consigned Goods in its possession remain readily identifiable as the

Contractor's property;

10.4.3 any identifying marks or packaging on or relating to the Consigned Goods are not

removed, defaced or obscured; and

10.4.4 the Consigned Goods are kept in satisfactory condition in accordance with any

10.5

10.6

10.7

reasonable and necessary instructions from the Contractor from time to time.

The Authority shall keep accurate stock records in relation to any Consigned Goods and
shall provide the Contractor with a sales report (“Sales Report”’) each
[week/month/quarter/other agreed period] detailing current stock levels and the
Consigned Goods taken into use by the Authority. For the avoidance of doubt, a sale will
take place at the point any Consigned Goods are taken into use by the Authority.

On receipt of the Sales Report, the Contractor may invoice the Authority the Contract
Price for all of the Consigned Goods taken into use by the Authority (as set out in that
Sales Report).

Each [week/month/quarter/other agreed period] the Authority shall take into use and
purchase at the Contract Price at least the minimum quantity of Consigned Goods
specified in the Order Form for such period (if any) (“Minimum Quantity”). If the
Contractor fails to supply the Authority with any Consigned Goods required by the
Authority (including, without limitation, where the Authority obtains substitute goods from
a third party as a result), the Minimum Quantity for the period in question shall be reduced
by the quantity of the Consigned Goods that the Contractor fails to supply. Except to the
extent that the Authority's failure to purchase the Minimum Quantity during any given
period is caused by the Contractor's default or a Force Majeure Event, if the Authority
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purchases less than the Minimum Quantity for a given period, the Contractor may charge
the Authority for any shortfall between:

10.7.1  the Contract Price of the Minimum Quantity in the relevant period; and

10.7.2 the Contract Price for Consigned Goods purchased by the Authority in that period.

10.8

10.9

10.10

10.11

The Authority (on a first in first out basis) may return to the Contractor any Consigned
Goods that it is unable to use (“Returned Goods”) by giving written notice to that effect
(“Returns Notice”). Upon receipt of a Returns Notice, the Contractor shall collect the
Returned Goods at the Contractor’s risk and expense within ten (10) Business Days of
the date of the Returns Notice. If the Contractor requests and the Authority accepts that
the Returned Goods should be disposed of by the Authority rather than returned to the
Contractor, the Authority may invoice the Contractor for the costs associated with the
disposal of the Returned Goods and the Contractor shall pay any such costs.

Risk in respect of any Returned Goods shall pass to the Contractor on the earlier of: (a)
collection by the Contractor; or (b) immediately following the expiry of ten (10) Business
Days from the date of the Returns Notice related to such Returned Goods. If Returned
Goods are not collected within ten (10) Business Days of the date of the relevant Returns
Notice, the Authority may return the Returned Goods to the Contractor at the Contractor’s
risk and expense and/or charge the Contractor for the cost of storage from the expiry of
ten (10) Business Days from the date of the relevant Returns Notice. The Authority may
invoice the Contractor for such return expenses and/or storage costs and the Contractor
shall pay any such expenses or costs.

The Consigned Goods shall at all times be subject to the direction and control of the
Contractor, and the Contractor may (at the Contractor’s risk and expense), upon (10)
Business Days written notice to the Authority, collect (on a first in first out basis) any
Consigned Goods that have not been taken into use by the Authority within [insert
period] of their delivery to the Authority and/or which have a remaining shelf life of less
than [insert period].

The Authority acknowledges that it holds Consigned Goods in its possession as bailee
for the Consignor until such time as ownership passes in accordance with Clause 3.2 of
Schedule 2.

On the termination or expiry of this Contract for whatever reason, all Consigned Goods
not taken into use by Authority as at the point of such termination or expiry shall be
deemed Returned Goods. Such Returned Goods shall be deemed the subject of a
Returns Notice that shall be deemed to have been received by the Contractor with a
notice date the same as the date of the expiry or earlier termination of this Contract.
Clauses 10.8 and 10.9 of this 0 shall then apply accordingly and this Clause, together
with Clauses 10.8 and 10.9 of this 0, shall survive the expiry or earlier termination of this
Contract for these purposes.-




DocuSign Envelope ID: DD3C8A1B-0A91-4701-BFD3-74B030920485

Crown Copyright 2019

11

UK Health

Security
Agency

Electronic product information [_| (only applicable to the Contract if this box is
checked)

111

11.2

11.3

1.4

11.5

11.6

12

121

Where requested by the Authority, the Contractor shall provide the Authority the
Product Information in such manner and upon such media as agreed between the
Contractor and the Authority from time to time for the sole use by the Authority.

The Contractor warrants that the Product Information is complete and accurate as at the
date upon which it is delivered to the Authority and that the Product Information shall not
contain any data or statement which gives rise to any liability on the part of the Authority
following publication of the same.

If the Product Information ceases to be complete and accurate, the Contractor shall
promptly notify the Authority in writing of any modification or addition to or any inaccuracy
or omission in the Product Information.

The Contractor grants the Authority a perpetual, non-exclusive, royalty free licence to use
and exploit the Product Information and any Intellectual Property Rights in the Product
Information for the purpose of illustrating the range of goods and services (including,
without limitation, the Goods) available pursuant to the Authority’s contracts from time to
time.

Before any publication of the Product Information (electronic or otherwise) is made by the
Authority, the Authority will submit a copy of the relevant sections of the Authority's
product catalogue to the Contractor for approval, such approval not to be unreasonably
withheld or delayed. For the avoidance of doubt the Contractor shall have no right to
compel the Authority to exhibit the Product Information in any product catalogue as a
result of the approval.

If requested in writing by the Authority, and to the extent not already agreed as part of
writing, the Contractor and the Authority shall discuss and seek to agree in good faith
arrangements to use any Electronic Trading System.

Different Levels and/or Types of Insurance [_] (only applicable to the Contract if
this box is checked)

The Contractor shall put in place and maintain in force the following insurances with the
following minimum cover per claim:

Type of insurance required Minimum cover
Employer’s Liability £5,000,000
Public Liability £5,000,000

Product Liability £5,000,000
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13 Guarantee [ (only applicable to the Contract if this box is checked)

13.1  Promptly following the execution of this Contract, the Contractor shall, if it has not already
delivered an executed deed of guarantee to the Authority, deliver the executed deed of guarantee
to the Authority as required by the procurement process followed by the Authority. Failure to
comply with this Key Provision, if applicable, shall be an irremediable breach of this Contract.

14 Measures to promote tax compliance [1 (only applicable to the contract if this box is
checked)

14.1  The Procurement Policy Note: Measures to Promote Tax Compliance Action 03/14 applies and
therefore all references in Clause 7.7 and Clause 12.5.5 of Error! Reference source not found.
together with the associated definitions in Error! Reference source not found. (Definitions and
Interpretation), shall apply.

15 Supply Chain Visibility [_| (only applicable to the Contract if this box is checked)

Visibility of Sub- Contract Opportunities in the Supply Chain

15.1  The Contractor shall:

15.1.1 subject to clause 15.3, advertise on Contracts Finder all Sub-Contract opportunities
arising from or in connection with the provision of the Goods and Services above a
minimum threshold of £25,000 that arise during the Term;

15.1.2 within 90 days of awarding a Sub-Contract to a Sub-contractor, update the notice on
Contract Finder with details of the successful Sub-contractor;

15.1.3 monitor the number, type and value of the Sub-contract opportunities placed on Contracts
Finder advertised and awarded in its supply chain during the Term;

15.1.4 provide reports on the information at clause 15.1.3 to the Authority in the format and
frequency as reasonably specified by the Authority; and

15.1.5 promote Contracts Finder to its suppliers and encourage those organisations to register
on Contracts Finder.

15.2 Each advert referred to at clause 15.1.1 of this Error! Reference source not found. shall provide
a full and detailed description of the Sub-Contract opportunity with each of the mandatory fields
being completed on Contracts Finder by the Contractor.

15.3 The obligation on the Contractor set out at clause 15.1 shall only apply in respect of Sub-Contract
opportunities arising after the Commencement Date.

15.4 Notwithstanding clause 15.1, the Authority may by giving its prior Approval, agree that a Sub-
Contract opportunity is not required to be advertised by the Contractor on Contracts Finder.

Visibility of Supply Chain Spend




DocuSign Envelope ID: DD3C8A1B-0A91-4701-BFD3-74B030920485

Crown Copyright 2019

| 43

| UK Health

Security
| Agency
15.5

In addition to any other management information requirements set out in the Contract, the
Contractor agrees and acknowledges that it shall, at no charge, provide timely, full, accurate and
complete SME management information reports (the “SME Management Information Reports™)
to the Authority which shall include:

15.5.1 the total contract revenue received directly on the Contract;

15.5.2 the total value of sub-contracted revenues under the Contract (including revenues for non-

SMEs/non-VCSEs); and

15.5.3 the total value of sub-contracted revenues to SMEs and VCSEs.

15.6

15.7

15.8

The SME Management Information Reports shall be provided by the Contractor in the correct
format as required by the Authority from time to time. The Contractor agrees that it shall provide
the information detailed at clause 13.5 and acknowledges that the required information may be
changed from time to time (including the data required and/or format) by the Authority. The
Authority agrees to give at least thirty (30) days’ notice in writing of any such change.

The Contractor further agrees and acknowledges that it may not make any amendment to any
required Supply Chain Information Report template without the prior Approval of the Authority.

Without prejudice to Clause 26.6 (Assignment, novation and sub-contracting) of Schedule 2, the
Contractor shall:

15.8.1 pay any sums which are due from it to any Sub-contractor or Unconnected Sub-contractor

pursuant to any invoice (or other notice of an amount for payment) on the earlier of:

(i) the date set out for payment in the relevant Sub-contract or Unconnected Sub-
contract; or

(i) the date that falls 60 days after the day on which the Contractor receives an
invoice (or otherwise has notice of an amount for payment); and

15.8.2 include within the management information produced by it pursuant Clause 7 (Contract

15.9

Management and Monitoring) of Error! Reference source not found. a summary of its
compliance with this Clause 13.8, such data to be certified every six months by a director
of the Contractor as being accurate and not misleading.

If the Contractor fails to pay 95% or above of all Sub-contractor or Unconnected Sub-contractor
invoices (or other notice of an amount for payment) within 60 days in either of the previous two six
month periods, the Contractor shall provide to the Authority within 15 Working Days of submission
of the management information required by clause 15.8.1(i) of this Error! Reference source not
found. an action plan (the “Action Plan”) for improvement. The Action Plan shall include, but not
be limited to, the following:
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15.9.1 identification of the primary causes of failure to pay 95% or above of all Sub-contractor or
Unconnected Sub-contractor invoices (or other notice of an amount for payment) within
60 days of receipt;
15.9.2 actions to address each of the causes set out in sub-paragraph 15.9.1; and
15.9.3 mechanism for and commitment to regular reporting on progress to the Contractor’s board

of directors.

15.10 The Action Plan shall be certificated by a director of the Contractor and the Action Plan or a
summary of the Action Plan published on the Contractor’'s website within 10 Working Days of the
date on which the Action Plan is provided to the Authority.

15.11 Where the Contractor fails to pay any sums due to any Sub-contractor or Unconnected Sub-
contractor in accordance with the terms set out in the relevant Sub-contract or Unconnected Sub-
contract, the Action Plan shall include details of the steps the Contractor will take to address this.

15.12 The Contractor shall comply with the Action Plan or any similar action plan connected to the
payment of Sub-contractors or Unconnected Sub-contractors which is required to be submitted to
the Authority as part of the procurement process and such action plan shall be included as part of
the Contractor’s Tender (to the extent it is not already included).

16 Tackling Modern Slavery [ (only applicable to the Contract if this box is checked)

16.1  Sub-contractSub-contractSub-contractSub-contractSub-contractSub-contractSub-contractSub-
contractThe Contractor shall, and procure that each of its Sub-Contractors shall, comply with:

16.1.1 the Modern Slavery Act 2015; and

16.1.2 the Authority’s anti-slavery policy as provided to the Contractor from time to time
(“Authority’s Anti-slavery Policy”).

16.2 The Contractor shall:

16.2.1 implement due diligence procedures for its Sub-Contractors and other participants in its
supply chains, to ensure that there is no slavery or trafficking in its supply chains;

16.2.2 respond promptly to all slavery and trafficking due diligence questionnaires issued to it by
the Authority from time to time and shall ensure that its responses to all such
questionnaires are complete and accurate;

16.2.3 maintain a complete set of records to trace the supply chain of all Goods and Services
provided to the Authority regarding the Contract;

16.2.4 permit the Authority and its third party representatives, on reasonable notice during normal
business hours, but without notice in case of any reasonably suspected breach of this
Clause 16 (Tackling Modern Slavery) of this 0, to have access to and take copies of the
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16.2.5

16.2.6

Contractor’s records and any other information and to meet with the Contractor Personnel
to audit the Contractor's compliance with its obligations this clause;

implement annual audits of its compliance and its Sub-contractors’ and contractor’s
compliance with the Authority’s Anti-slavery Policy, either directly or through a third party
auditor. The first set of audits shall be completed by [DATE]; and

implement a system of training for its employees to ensure compliance with the Modern
Slavery Act 2015 and the Authority’s Anti-slavery policy.

17 Corporate Social Responsibility and Social Value Reporting [X] (only applicable to the

Contract if this box is checked)

Corporate Social Responsibility and Social Value Reporting

17.1  The Contractor shall complete the Corporate Social Responsibility Report in relation its provision
of the Goods and Services under this Contract and provide the Corporate Social Responsibility
Report to the Authority on the date and frequency outlined in Clause 17.2 of this Schedule 1 (Key
Provisions).

Reporting Requirements

17.2  The Contractor shall provide to the Authority the following corporate social responsibility and social
value reporting requirements (the “Corporate Social Responsibility Report”) at the specified
intervals. The Contractor acknowledges that the Authority may make reasonable adjustments to
the Corporate Social Responsibility Report reporting requirements during the Term.

a. type of material used;

b. quantity or volume of material
used; and

Report Name | Content of Report Erequency of
Report
Sustainability | a. the key sustainability impacts On the
identified; anniversary of
b. sustainability improvements the
. Commencement
made;
Date
C. actions underway or planned to
reduce sustainability impacts;
d. extreme temperatures including
mitigation, adaptation and
continuity plans employed by the
Contractor in response to those
risks.
Prohibited Materials usage, including: On the
Items anniversary of

the Effective
Date
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C. amount of recycled/recovered

material used]

Social Value

Include any relevant Social Value
requirements from the Specification

On the
anniversary of
the Effective
Date
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Confidential Inforrnabion
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Transparency

Conporate Social Responsibiity

Official Secrats Actz snd Finance Aot
Publicity

Supply of PPE Goods

Business Continuity and Dizaster Recoverny
Fpplicatan of TUFE

Ganersd

Supply of Goods

The Contractor shall supply the Goods ordersd by
the Authority under this Contract:

1,11 promptly and in any ewent within any time

limits as may be set out in this Contracs;

1.1.2 in accordance with all other provisions of

this Contract;

using r=azonable skill and cars i their
defvery and supply;

using reascnable skill and care in their
installation, associated works and fraining 1o
the exient that such mstallation, works or
training is 3 requirement of this Contracs;

12

1.3

14

ib

i6

i.7

in accordance with any qualty assurance
standards 35 set ouf in the Hey Provisions
andior in the Crder Form

in @ccordance with the Law and with
Guidancs;

in accordance with Good Industry Practics:
in accordance with the Palicies; and
in a professional and courteous mannser.

The Contractor shalf comphy fully with its chligations
==t gut m the Specification and any Proposal
Docement andfor the Crder Form ito incleds.
without limitation, sl obiigaticns i relation o the
quality siandards, performance charscheristics,
supply, delvery, mstallation and fraining in relation
to use af the Goods).

Unless othensise agresd by the Parties in wnting.
the Goods shall be new. consisiznt with any sampls,
and shafl comply with any applicable specification
==t out in this Contract (to include, withowt limitstion,
the provisions of the Authorty’s requirements 521 out
in the Order Formn and the Contractor's response o
such  requirements) and  amy  applicable
manufaciurers’ specifications.

The Contractor shal ensure that sl relevant
consents, authorisations, licenoes and
acoreditstions required fo supply the Goods ars in
place prior fo the delivery of any Goods o the
Aurthorrty.

If thene are any incidants that in any way relate toor
invabee the use of fhe Goods by the Authonty, the
Contractor shall cooperate fully with the Authority in
relation to the Autharity’s spelication of the Poficies
on repoting and responding fo &l incidents
including serious incidents reguiring imvestigation.
and shall respond promiptly to any reasonsble and
propostionate queries, questions and'or requests for
information that the Audtharity may hawve in this
context in refation to the Goods.

If there are any quality, performance andier safety
related reports, nmofices, alers  or  other
communications issued by the Confractor or any
regulatory or other body in relation to the Goods, the
Contractor sha¥l promptly provide the Authority with
a copy of any such repons, notices, alers ar other
communacations,

Upan receipt of any such repons, notices, alers or
ather cormmunications pursusnt o Clause 1.6 of this
Scheduls 2, the Autharity shall b2 entiti=d to request
furtber mfoomation from the Contractor andor a
meeting with the Confractor, and the Contractor
shall cooperate fully with any such reguest.
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1.8

21

23

24

The Contraciors supply of the Goods may be
subject to Clause 1 of Schedule 4 (Additicnal
‘Special Conditions), where apglicsble.

Delivery of the Goods

The Confrsctor shall deliver the Goods in
accordance with any deliveny timescales, debesny
dates and delivery instructions (to includs withouwt
lirritadion, 3= to defeery locabon and delfivery times)
=& out in the Order Form, a Consignrment Fequest
or a8 Purchase Order or 25 otherwize agresd with the

Authority in writing.
LDielvery and cofieciion

DCielivery shall be completed when the Goods hawe
been unloaded at the location specidied by the
Authority and such delivery has been received by a
duly suthorised =gent employ=e or  location
represeniative of the Authonty. The Authority shall
procure that such duly suthorised apent, employes
or location representative of the Awhority is at the
delivery location at the apresd delivery date and
fimes in order fo accept swuch delvery. Any
arrangerment by whiczh the Goods ars collected by
the Authorty (or by third pary collection agents
appont=d dircthy by the Authority from tirme fo time
{"Aurthority Collection Agents™)) i return for a
dizcount on the Charges shall be agreed by the
Parties in waiting (where dus ta an emergency such
arangements cannot be commitisd to wiitng prior
to collection, the Parties shall confimn swch
aangements in wiiting &5 soon 35 possible
foliowing coliection). VWhere the Authonty collects
the Goods, the Contractor shall [subject fo any
confidentiality obligations set out m this Contract)
weork directly with the Authority Collectbion Agents fo
ensure that they prowide necessary support and
assistance 1o the Authorty Collection Agents in
order o amanges such collection, and colisction is
deemed delvery for the purposes of the Contract.

Llsliveny nots

The Caontracior shall ensure that a delivery note shall
accompany each delivery of the Goods. Swch
delivery not= shall coniain the mfoemation, or 35
otherwize agreed with the Authorty in writing
including (without Smatation) any Purchase Order
\Where such informaton requirements 3= b the
conteni of defvery notes are not speciied or
s=parately agreed, such dzluvery notes shall, a= a
rranirmur, condain the Authonny's order number, the
name and soddress of the Authority, 3 descrption
the gquantity and specific storage instructions (if any)
of the Goods, the date or batch numbers, any special
handing instructions (including a3 local reference,
apprograte), the manufactured on and use by dates,
the ASN number {where required] and shall show
s=parately any exira agresd charges for corainers
and‘or any other iiem not included in the Charges o,
where na charges is made, whether the conginars
are requied to be returned

FPlart delivenes

Part deliveries andfor delveries outside of the
agre=d delivery tirmes/dates may be refused wnless
the Authorty has prewously agreed in writing fo
acoept such deliveries. Where delivery of the Goods

25

26

a1

is refused by the Suthority in accordance with this
Clauze 2 4 of this Schedule 2, the Contractor shall
be responsikle for 2l risks, costs and expenses
associated with the re-gefivery of the Goods in
accordance with the agresd delivery tmesidates.
Where the Authority accepts delivery mors than fve
{3) days befors the agresd delivery date, the
Authority shall be entitled to charge the Contractor
for the costs of insurance and storsge of the Goods
until the agresd date for delivery.

Ti and ottier relsted cosls

Unless offerwise apgreed with the Authordy in
writing, the Confractor shaf be responsible for
camiage, insurance, ranspor, sl relevant licences,
all related costs, and all otfver costs associzted with
the delivery of the Goods to the delivery location and
unloading of the Goods at that location Without
fimitstion %o the foregoing provision of fthis
Clause 2 5 of this Schedule 2, undess othenwise
agresd with the Autharity in weiting, the Contractor
shall be responsible for obiaming a8 exgort and
import  licences for the Goods and shall be
responsible for any delsys to the defivery time dus
o such licences not being availabls when requirsd.
I the case of any Goods supplisd from owside the
United Mingdom, the Contractor shaff ensure that
accurate information is provided 1o the Authaority 35
fo the coundry of origin of the Goods and shall be
liable fo the Authonty for any ecxtra duties or taxess for
which the Authority may be accourtable should the
country of ongin prove fo be different from that ==t
out in the Order Form.

Lise of fhird parhy camers

Save for any Authonty Collectson Apgents, all third
party carriers or any Sub-contraciors engaged o
deliver the Goods shall &t no tme bz an agent of the
Authority and sccordingly the Contracior shall be
liable fo the Autharty for the acts and omissions of
all third party carriers and Sub-contrachars engaged
o defiver the Goods to the Authority.

Passing of risk and ownership of the Goods

Fisk in the Goods shall pass to the Authoaty when
the Goods are delivered as specified i this Contract
or, i the case of Goods which requirs installstion by
the Contractor, when that installation process s
Ccompieis

Chwnership of the Goods shall pass to the Autharity
an the eardier af:

321 full payment for such Goods; or

322 where the goods are consumskles or are
non-ecovsrable (=g used in clinical
procedures), at the point such Goods are
taken inta use. For the auaidance of doubt.
whers pwnership passes in sccordsnce with
thiz Clause 3 of this Schedwle 2, then the full
Charpes for such Goods shal be
recoverable by the Contractor from the
Authonty as 3 debt  there is non-payment
of 3 wakd undisputed invoice isswed by the
Contracior io the Authority in relation to such
Goods.
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Al toods, eguipment and raterials of the Contractor
reguired i the performance of the Contracior's
abligations under this Contracst shall be and remain
at the solz risk of the Contractor, whather or not they
are siuated st 3 delivery location.

Inspection, rejection, return and recall of the

Goods

A= relevant and proportionate to the Goeds in
guestcen and subject to reasonable witien notics.
the Contractor shiall permit any persan authorised by
the Authority, to inspect work being underiaksn in
relation to the Goods and'or the sforage faclities
uzed in the storsge of the Goods =t all ressonable
fimes stthe Confractor's premises or 31the premises
af any Sub-contractor or agent of the Contractor in
order to confirn that the Goods are being
rranufactured andior stored in sccordance with
Good Industry Practice and in compliance with the
reguirements of this Contract andlor that stock
holding and quality sssurance processss are in
accondance with the requirements of this Contract.

‘Without prejudice o the provizions of Clauss 4.6 of
this Schedus 2 and subject to Clauss 47 of this
Schedule 2, the Authority shall wvisually inspect the
Goods within & reasonabie time following defvery
{or such other peniod as may be 52t out inthe Key
Provizions, if any) and may by written notice reject
any Goods found to be damaged, or delivered (ats.
ar cothenaize not in sccordance  with  the
reguirements of this Condract Rejected Goods").
The whole of any delivery may be rejected f 3
reasonabbe sample of the Goods  tfaken
indiscrirenately from that delivery & found not to
conform in 3l matenial respects o the reguerements
aof the Contract

Without prejudice 1o the prowvisions of Clauss 4.5 of
this Schedule 2, upon the refection of any Goods in
accondance  with Clawses 4.2 Schedule 2, the
Contractor shall at the Autharity’s written request

431 collest the Rejected Goods at the
Confracior's risk and expense within ten
(10} Working Days of isswe of written notice
frarn the Authonty rejecting the Goods and
reimbwrss the Awthorty for any Charpes
paid in connection with the Goods {ncluding
without Bmitstion any pre-payment or
advance paymenis) along with any costs
reasonakly mowred by the Autharity a5 a
result of any such rejection; and

432 without extra charge, prompily (and m any
event within twenty (23] Working Days or
such other tme agreed by the Parties in
writmg  acting  reasonsbly}]  suppiy
replacements for the Rejected Goods to the
Authority subject to the Authority nof
cancelling = purchase ohligstions in
accordance  with Clause 45 of ths
Scheduls 2.

ff the Contracior reguests and the Authority accepts
that the Rejected Goods should be disposed of by
the Authonity rather than retumed to the Contractos,
the Authorty rezerves the right fo charge the
Ciontractor for the costs associated with the disposal

44

45

15

47

43

of the Rejected Goods and the Contractar shall
promptly psy any such costs.

Risk and title in respect of any Rejected Goods shall
pass o the Confractor an the eatier of: {3) collzction
by the Contractor in sccordance with Clause 4.3 of
thizs Scheduls Z or (b) immediately following the
axpiry of ten (10) Working Days from the Autharity
issuing written nofification rejecting the Goods. IF
Fejecied Goods are nof collected within ten (10}
Working Days of the Authority issuing writen
notification rejecting the Goods, the Authority may
return the Rejecied Goods at the Contracior’s risk
and expense and charge the Contractor for the cost
of storage from the expiny of ten {101 Wiorking Days
from the date of notification of rejection.

Vihere the Authority rejects any Goods in
accordance with ClEuses 4.2 andior 43 of fhis
Schedule 2 and the Authonty no lenger requirss
replacement Goods, the Authority may by weitten
notice cancel its purchase cbligations in relstion to
such guantity of Rejected Goods Should the
Authority have paid (in whale or in part} for such
Rejecied Goods the Contractor shall refund swch
payment along with any cosis reasenably incwred
by the Authority 3= a result of any such rejection 1o
the Autharity within thirty {30) days of the Autharity
cancalling such purchase oblipations and infarming
the Contractor that the Authorty does not regquire
raplzcemeants for such Rejected Goods.

WVithout prejudice to any other provisions of this
Contract or any ofher wamanbies or guaraniess
applicable to the Goods supplied and subject 1
Clause 4.7 of this Schedule 2. i at any time following
the dals of the deffeery of any Goods, all or any part
of such Goods are found to be defective or othenwise
not in aocordance with the regurements of this
Contract { Defective Goods™), the Contractor shall,
at the Authority's discretion:

281 upon writien reguest and without chargs.
promptly (and in any ewent within twenty
(20} Working Cays or such other time
agr=ed by the Paries in witing acting
rezsonakbly] remedy the deficiency by
repaining such Defective Goods; or

432 upon witten nolice of rejection from the
Authority, treat such Cefective Goods as
Rejected Goods in sccordance  with
Clauses 4 2 to 4.5 of this Schedule 2.

The Confractor shall be relieved of its lizbdities
under Clauses 4.2 andior Clause 45 of fhis
Schedulz 2 1o the =xtent only that the Goods are
damaped. there are defects in the Goods and'or the
Goods fail to comply with the requirements of this
Contract dug, in each cass. to any acis ar omissions
aof the Authority.

The Authoriy's nghts and memediss  under
Clauses 4.6 of this Scheduls 2 shall cesse within a
reasonatie pericd of time from the date on which the
Authority discovers or might reasonably be expected
to discover that the Goods are Defective Goods or
wathin swch other period 35 may be set outin the Key
Provisions, if any. For the swvoidance of doubt
Goods nof used before their expiry date shall in no
ayent be considered Defective Goods follmwing the
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5.1

B2

53

date of expiny provided that at the point such Goods
were delivensd to the Authonity they met any shelf ife
reguraments 521 aut in the Order Farm.

Vikhere the Contractor is required by Law, Guidsncs,
andor Good Industry Practice to omder & product
recall (Requirement to Recall”) & respect of the
Goopds, the Contractor shall:

481 promplly (takng into consideraton the
potential mpact of the cominued use of the
Goods on patents, semvice users and the
Awhorty 3= well a5 compliance by the
Contracior with any reguiatony
reguirements} notfy the Authority in writing
of the recall fogather with the circumstances
giving rise to the recsli;

482 from the date of the Regurement to Recall
treat the Goods the subject of such recall a5
Defective Goods  in accordance  with
Clause 4.3 of this Schedul= Z;

483 consult with the Authority 3= to the most
efficient method of executing the recsd of
the Goods and use s ressonable
endeavours to minimise the imgact on the
Authority of the recal and

484 ingzrndy and  keep  the  Autharity
indemnifisd apamst, any loss. damages,
cosis, expenses (ncuding without Emitation
legal costs and expenses), clsms or
procesdings suffersd or incwmed by the
Authonty as a result of such Reguirement 1o
Recall.

Provision of the Services

The Contractor shall frorm Senvices Cormmencament
Dste and for the duration of the Gonfract supply the
Senvices to the Authorty in accordance with the
terms of the Confract

The Contractor shall mest any performance dates
fior the Senices specified in the Order Form, or that
the Autharity notifies to the Contractor and fime is of
the essence in relstion to any of those performance
datas.

In providing the Semvices, the Confractor shall:

531  ooopesate with the Authonty in 2l matiers
relating to the Senaces, and comply with all
reasonable instructions of the Authaonty;

532% perform the Services with the best care, skill
and dligence in accordamce with Good
Imdustry Practcs;

3233 use S who srme suiably skilled and
expenienced o perform tasks assigned fo
thern, and in sufficient numzer to ensure that
the Coniractor's obligationz are fulfilled in
accordance with the Confract

534 ensurs thatthe Services wil conform with all
descriptions, standsrds and specifications
saf out i the Specificaton;

gz

G

71

T2

535 provide all equipment, fools and wehiclkes
ard such ofher iterns 3s are reguired fo
prowide the Services;

536 obtain and &t all times maintain all leences
and consents which may be required for the
prowision of the Services:

5317 opbsenwe all heslth and =afery nedes and
reguiations  and asny ather  security
requirements that apply a3t any of the
Authoriy's pramises;

532 hold all materials, equipmeni and tools,
drawings, specifications and data supglied
by the Authonty to the Contracior (the
" Authority Materials™) in =afe custody atits
oW misk, mainizin the Autharnty Matensls in
pood condition unfd refumed to the
Authority, and not dispose or use the
Authority Matenals other than in accordance
with the Autharity’s wnitten mstructions or
authorsation; and

538 ot do or omit 1o do amything which may
cause the Authodty fo lose any licenoce.
authonty, consent or permission, and the
Contractor acknowlzdges that the Autharity
may r=ly or act on the Senvices;

The Authority’s obligations

Subject to the Condractor supphying the Gaods and
the Semvices in accordance with this Confract, the
Suthority will pay the Contractor for the Goods in
accordance with Clause B of this Schedule 2.

The Autharity shall, 35 apprognate, provide copies
af ar gwe the Contractar socess to such of the
Palicies that are relevant to the supply and delivery
aof the Goods and the Sendces.

The Authority shall comply with the Authority's
Obligations, 25 may be refemed o in the Kay
Prowisions.

The Authority shafl provide the Contracior with any
reasonsble  and proportionsie  cooperstion
necessany to enable the Contractor to comply with
its otfigations under this Contract. The Contractor
shall at all ttmes provide reazonablz sdvance watden
notification fo the Authonty of any such coogeration
necessany in circumstances whers such coogeration
will require the Authonity to plan for andior sliccste
specific resouwrces in order to prowide  swech

cooperstion.
Term

Thiz Contract  shall commence on the
Cormmencement Dats and. unfess terminated earier
in accordance with the terms of this Contract or the
gen=ral [aw, shall continue wniil the end of the Term

The Authority shall be entitied to extend the Term on
one of rmore occasions by giving the Contractor
written notice no bess than ane (1) manths prior o
the date on which this Contract would othensse
hawe expired, provided that the durstion of this
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Confract shall be no longer than the fotal f=m
spaciied in the Key Provisions.

Contract Manapement and Monitoring

The Authority Represeniative and ihe Contractor
Representative shall mest at l=ast rmonthly (unlezs
athenwiss notified by the Authaority or agreed by the
Parties) to discuzs the Contractor's perdformance and
other matiers connected to the delfivery of the
Contract.

The Cantracior shall comply with any and all of the
manitoring arangements thal the Autharity =hall
reascnzbly require from Eme fo time. This shall
incude, but shall not be limited fo, providing such
infarrration about the provision of the Goods and the
Services of the obBgatons imposed on the
Contractor under this Contract as the Authaority rmay
require the Confractor to produce uwnder the
Contract.

At the Authonty's reguest, within five (9) Working
Cisys of such regquest, the Contracior shall supply
such management infarmation to the Authority 35
the Authonity may ressonsitly reques? from ime to
time {including without limit any information about
the Contracior's supply chaim and it= compiance in
relation to sustamability requiremends).

The Contractor shall provide the Authonmy with such
supporting documentstion 35 the Authority rnay
require iceastablish and venfy the Contracior's lewvets
of performancs.

Price and paymant
Chsnges

The Charges =hall be calculated 3= set out in the
Order Farm.

Unle=s otherwise stated in the Order Form the
Charges:

221 =shall remain fixed dunng the Term; and

i in respact of the Goods, s the entire
price payatle by the Authonty to the
Contractor  in respect of the
pravsion of fthe Goods and
inchedes, wathout limitation:

{s}  packaging, packing
materals, addressing,
labelling, loading, defwery
o and unkading st the
delivery kooation, the cost of
any imporf or expord
ficences, all aporopriste
faxes  (excluding  WATY
duties and farifis, any
expenzes  ansing  from
imipart and =xport
adrninistration. amy
insiaflafion  costs and
associated works, the costs
of all associated
docurmentation and
information  supplied  or

23

made sccessible fo the
Authority in amy media, and
any fraining m relation fo the
uze, storage, handing or
operation of the Goods;

(L} any royaltes, Bcence fess
or Eimdar expeEnses  in
respect of the making, use
or exercise Dy the
Contractor aof any
Intell=ctual Propery Rights
for the purposes of
performing  this  Contract
and any boence nghts
gramted to the Autharity

o) costs and swpsnsss in
relation to supplies and
matenals used by the
Contractar or any third party
in the manufaciure of the
Goods, and any ather costs
ncurred by the Confractor
in association with  the
manufacture, supgly or
installation of the Goods.

[iil in respect of the Sendces:

L shsll be payable from th
Seniices  Commencement
Diate; and

] shall b= the full and
exclusive remunerafion of
the Contractor in respect of
the perormance of the
Senaces. Unless othenwise
agresd in wifing by the
Authority, the Charges shall
inciude  every cost and
expenze of the Contractor
directly or indirsctly incumed
in connection with the
perfarmance af the
Services;

Invoicas
[Unlezs stated othenwize in the Order Form:

231 where the Key Provisions confirm that the
payment profile for this Confract i= monthiy
in arrears, the Contractor shall invoice the
Authonity, within fourteen {14) days of the
end of each calendar month, the Chargss in
respect of the Goods and the Ssndoces
supplied in complisnce with this Contract in
the preceding calendar month;

932 where Cansigned Goods are to be provided
by the Contractor in sccordance with the
Key Provisions, the Contractor shall inwoice
the Authority in relation fo such Consigned
5oods in accordance with the relevant Key
Prowision applicabie to such Consigned
Goods; or
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833 where ClausesB31 or 932 of this
Schedule 2 do not apply, the Contractor
chall inwpice the Authority for Goods at any
tirme folaang completion of the supply of
the Goods and Services in compliance with
this Cantract.

Each imvoice shall contain such information and be
addressed fo such individual as the Autharity may
inform the Contractor from time 1o time.

The Charpes are exclusive of VAT, which, if properly
chargeabie, the Authority shall pay at the prevailing
rate subject 1o receipt from the Confractor of 3 valid
and accurate WAT imvoice. Such WAT imvoizes shall
show the VAT calculations as a separate line item.

The Contractor shall indemnify the Authority on a
continuing basis agsinst any iability, including any
interest, penalties or costs incurred, that is lewvied,
demandsd or aszessed on the Autharity at any time
in respect of the Confracior's failene to accownt for or
to pay any VAT refating to paymeants made to the
Contractor under this Contract. Any amounts due
under this Clauze 8.5 shall be paid in cleared funds
by the Contracior to the Authority not less than fe
‘Waorking Ciays before the dats upon which the tsx or
other iability is payahble by the Authority.

Vithere any Charges are or may become subject 1o
any prcing reguirements of any woluntary andior
statutory pricing regulation schemes, the Paries
shall comply with =uch pricing requirements 35
required by Law from tirme totime and specifically as
required by the statufory pricing regulation scheme
{and any future regulation] or fo the exient
applicabls to the Contractor from time fo time as an
industry member of 3 woluntary scheme, ncluding
any reductions in pricz by reason of the application
of zuch schemes.

The Authorify shall werify and pay each vald and
undisputed mwoice received in scocordance with
Cisuse 8.3 of this Schedule 2 wahin thirty (30) days
af receipt of such invoice at the latest. IF there s
undue defay in verfying the invoice in accordance
with this Clause 8.7 of this Schedule 2, the irvoice
shall be regarded as valid and undizputed for the
purposes this Clause 87 afier a reasonatle fime
has passed.

ilere the Autharity rases a queny with respect 10
an irvoice the Parties shall liaise with each other and
agres a resolution to swch query within thiry (300
days of the guery being raised. If the Farties are
unable 10 agree 3 resoluticn within thirty (23] days
the guery shall be referred to dispute resolution in
accordance with the Dispute Resolution Procadurs.
For the awoidance of doubt, the Auwthorty shall not
be in bresch of any of any of its payment abligations
under this Contract in relstion to any queried or
disputed mvecice sums undess the process refemed
fo m this Clause 9.8 of this Schedule 2 has been
fofowad and i has been determined that the gquered
ar disputed inwoice amaunt iz propedy due to the
Contracior and the Autharity has then failed o pay
such sum within 2 rezsonatle perod following such
determination.

The Authority reserves the nght 1o s=t-off

A g

a1

10

11

381  any rmonies due to the Contractor from the
Authondy as against any rmonies dus fo the
Authordy from the Confractor under thes

Contracs; and

382 anmy manies dus to the Authonty from the
Conitracior 35 against any moniss dus 1o the
Contractor from the Authority under fhis

Caontract.

Viliere the Autharity & enfitled fo receive any sums
(including, without limilaton, any costs, charpss or
expenses} from the Condractor under this Contract.
the Autharity may imvoice the Confractor for such
sums. Such invoices shall be paid by the Contractar
within 30 days of the date of such imaics.

If a Party fais to pay any undisputed surn propery
due to the other Farty under this Condract, the Farty
due such surn shall have the mght to charge interast
on the averdus amaount &t the applicablz rate under
the Lat= Payment of Commercial Debeés (Intenect)
At 1993, acoruing on a daidfy basis from the due date
up 1o the date of actusl payment. whether befors or
after judgmant.

Warrantias
The Confractor warrants and undertskes that

10.1.1 the Goods shall be suitable for the purposes
and'or frestments as referrsd to i the Order
Farm, be of satisfzctory guality, fit for their
imtended purpass and shall comply with the
standards and requirsments set out in fhis
Contract;

10.1.2 if confirmed by the Autharity in writing {io
include. withaut frmistion, as part of the
Cirder Form), it wall ensure that the Goods
and the Senvices comply with regurernents
free (5) to nine (), a5 set out in Annex 1 of
thie Cabinet Cffice Procunerment Policy Mote
- Impl=menting Article § of the Enengy
Efficigncy Dirsctive [Action Mote 07114 3rd
June 2014}, to the exdent such regumernents
apply to the relevant Goods and/or Services;

10.1.3 it shall ersure that prioe to actual delvery to
the Authority the Goods are manufactursd
stoned andior distributed wsing reasonable
skill and care and in accordance with Good
Industry Pracbos;

10.1.4 without prejudice to the gensrality of the
warrandy at 10.1.3 of this Schedule 2, & shall
ensurs that, the Goods are manufactiursd
stoned andior distributed in accordance with
good ranufaciuning practice and'or good
warehoussng  practice  and'or  good
distribution practice, 35 may be defined
under any Law, Guidance andior Good
Industry Practice relevant to the Goods, and
in accordance with any specic instructions
of the ranufaciurer of the Goods;

10.1.5 it shall ensure that ail faciities used i the
ranufaciure, storage and distribution of the
Goods are kept in 3 siate and condiion

neceszary 1o enable the Contracior o
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camply with its obligations in accordarce
with thiz Contract,

10.1.8 ithas, orthe manufacturer of the Goods has,
manufaciwing and warehousmng capacity
sufficient o comiply with it= cbligations under
this Contract;

1017 itwell ensure sufficiznt stock lewels to comply
with its oblgations wnder this Contract;

10L1.2 it shall ensure that the transgart and defvany
of the Goods mean that they are defvered in
pood and ussskble condiban;

10.1.8 where the Goads are reguired to be stored
at a cerain temperaturs, # shall provide, or
shall procure the provision of, complete and
accurate  temperzture  records for each
delvery of the Goods during the period of
transport andfor storage of the Goods from
the poirt of manuizctiure to the paint of
defeery to the Authority;

10.1. 40 where thers iz any instruction inforrmation,
including  withowt  limdtsfion  patisnt
irformation lesflets, that accompany the
Goods, such mformation shall b= in English
ard it shalf provide 3 sufficient number of
copies to the Authonty and provide updated
capies should the nstruction information
chanps at any tirme during the Tem;

10.1.11 all Goods delivered to the Authorty shall
carnphy with any shelf life requirsments ==¢
out in the Ordar Form;

10,1921t has and shall maintain 3 propedy
documented systern of quality conrols and
processes covering &l aspecis of its
obibgaticns under this Confract and'or under
Lawr andior Guidamce and shall at all tmes
cormply  with  such qusbty condrots  and
processes;

10.1.13 it shall not make any sipnificant changss 1o
its =system of quality controls and processes
in refation to the Goods and'or Senvices
without notfying the Authory in writing 3t
lezst twenty cne (21) days in sdvance of
such change (such notice to include the
defails of the consequences which foliow
such change being imglementedy;

10.1.14 it shall not make any significant changss 1o
the Goods andior Senvices without the prior
writien consent of the Authority, such
consent not to be unreasonably withheld or
delayed and for the awoidance of doubt
unifess otherwise set out in the Order Form,
any such chanpes of substiute goods
andior senvices, if acceptad, shall not lead 1o
an increzse in the Charges

10.1.95 any equipment & uses in the manufaciurs,
delvery, or installztion of the Goods and or
Services shall comiply with all relevant Law
and Guidance, be fit for #s intended purpose
and rraintained fully im accordance with the
manufacturer's specification:

10.1. 18 where any act of the Contractor requises the
notification to andior approval by any
regulatory or other competent body in
accordance with any Law and Guidancs. the
Contracior shall comply fully with such
nofification andicr approval requirements;

10117 it has and shall as relevant maintsin all
righis, consents, authonsations, licences
and acoreditations requirsd to supply the
Goods and Senvices;

10.1.18 receipt of the Goods by ar on behalf of the
Authorty and use of the Goods and
Services (including any defwerables) or of
any other itern ar information supplied, or
mads zvailable, to the Authonty will not
infringe any third party rghts, to indude
without limitation any Intelectual Progerty
Right=;

101190t will comply with all Law, Guidancs
Poficies “and the Contractor Code of
Conduwct in =0 far a5 is relevant to the supply
of the Goods and the Senvices;

1001 2% it will prompthy (2nd in any event within ane
(1) Business Day) notify the Authornty of any
hesth and =afety hazard which has an=z=n
or the Contractor is awsre may arise, in
connecton with the Goods and'or Senices
and taks such =sieps 3= are reasonabiy
necesEary to ensurs the health and safety of
persons likely to be affected by such
hazards;

10.1.21 it shall: (i) comphy with all refevant Law and
Gudance and shafl use Good Industry
Practice fo ensurs that there i= no slavery or
hemzn trafficking in its supoly chains; and
(i) notify the Autharity immmediately i &
becomes aware of any actual or suspected
incidents of slavery or human traficking in
its supply chains;

10.1.22 it shall 5t all tirees conduct its busmess ina
manner that s consistent with any anti-
slavery Palicy of the Autharity that is notified
to the Contractor and shall provide fo the
Authonty any reports or other information
that the Autharity may reguest a5 evidence
of the Confractor’s complance with this
Clause 10.1.22 andfer 3= may be reguested
or othenaise required by the Authorty in
accordance with its anti-slavery Policy.

10,123t will fully and promgdly respond to all
reguesis for information regarding  this
Contract and the Goods andfor Services at
the frequency and in the formmat that the
Authorty may reascenably regums;

10.124all  informaton included within  the
Contracior's responses fo any docurments
issued by the Awuthordy as part of the
procursment relating to the award of this
Contract (to mclede, without Bmiaton, as
referred fo in the Order Form) and all
accompanying matenals s accurate and in
English:
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10.1.25 it has the right and authonty to enter into this
Confract and that it has the capshility and
capacity to fulfil its oblipstions under this
Contract;

10.1.28 it i= 3 propardy constifuted entity and it is fully
empowersd by the terms of its constitutanal
documents o enter into snd to camy out its
obbgations wnder this Contract and the
documents referred 1o in this Contract;

10.1.27 all necessary actions to  authonss the
eecution of and performance  of its
obiligations under this Contracd have been
tsken bafore such execution:

10.1.28 there ars no perding or threstensd actions
or proceedings  before  amy  court or
administrative  agency  which  would
materialty adwersely affect the financial
condition, busimess or operafions of the
Contracior:

10.1.29 there are no ratenal agresments existing o
which the Condractor i= a party which
prevent the Contractor from entering mbo or
carmglying with this Contrac;

10.1.20 it has and will continue to hawe the capscity.
funding and cash flow to mest a8l its
obbgations undier this Contract, and

10.1.31 it has sstisfed itself as to the nature and
gxtent of the rsks assumsd by it under this
Contract and has gathered all information
necessary to perform its obligations wunder
thiz Contract and all other obligations
assarmed by it

Vihere the sale  manufaciure,  assembly.
irpartation, storape., distribution, supphy, delivery, or
instafiation of the Goods under this Contract refates
to medics! devices andior reedicinal praducts (both
as defined under any relevant Law and Guidancs)
the Contractor warranis snd underakes that it will
comiply with any such Law and Guidance relating 1o
sch activitizes i orelstion do such medical devices
and‘or medicinal products. In particutsr, but without
lirritation. the Contractor warramts that:

10.2.1 at the point such Goods are suppied to the
Authority, all such Goods whach are medical
devices shall have walid CE marking as
reguired by Law and Guidance [or be
subject to & Product Authorisation, as such
term is defined in Schedwe 4} and that all
refevant marking, autharisation, registraficon,
approval and documentation regurerments
as required under Law and Guidance
relating to the =ale, manuiacture, assemily,
importation, storape, distribution. supply,
debvery, or installation of such Goods shall
hizne been complizd with. Without Bmitation
to the foregoing provisions of Clause 1001
and 10.2 of this Schedule 2, the Contractor
shall, upon written requesi from  the
Authonty, make svsilsble to the Autharity
evidence of the grant of such walid CE
marking, and ewdence of any  other
authorsations, regstrations, spprovals or
documentation reguined;

103

104

105

105

10.2.2 atthe point such Goods are suppisd to the
Ayghonty, a3l such Goods which are
medicinal products shall hawe a3 walid
marketing suthonsstion a= requirsd by Law
and Guidsnce in order 1o supply the Goods
to the Authorty snd that sl relzvsnd
authorsstion, lab=fing, registrafion.
approval and documentation reguErerments
as required under Law and Guidance
relating to the =ale, manufacture, assemily.
imporation, storage, distribution, supgly or
debeery of swch Goods shall hawe been
comglied with. Without limistion to the
forepomng prowisions of this Clawss 10.2 of
this Schedule 2, the Contractor shall, upon
writien request from the Authonty, mzke
aadilabie o the Authority evidence of the
grant of any required walid marketing
authonsation, and evidence of any other
authonsations,  [abefing, registatons,
approvals or documentation required; and

10.2.2 it shall maintain, and no later than any dus
date when it would othenaise expire, obiain
a renewal of, any authorsation, registration
or approval {including without lirmitstion CE
marking and'or marketng authorisation)
reguired in relsfion o the Goods in
accordance with Law and Gusdance until
such time as the Goods expire or the
Authordy noffies the Contractor in writing
that it has used or disposad of all units of the
Goods supplied under this Contract.

i the Contractor is in breach of Clause 10.2 of this
Schedule 2, then, without prejudice to any other right
ar remedy of the Authority. the Awthonity shall be
entifled to reject andior retum the Goods and the
Confractor shall, subject to Clawse 15.2 of this
Schedule 2, indemnify and kesp the Authornity
indemnified =sgain=t, any loss, damages, cosis,
expenses (including without fimastion fegal costs
and sxpensas), claims or procesdings suffersd or
incurred by the Authority 35 a result of such breach.

The Contractor sgrees to  use  ressonable
end=avours to assign to the Authonity upan reques:
the ben=fit of any warranty, guaranies or sirmilar right
wihich it has sgainst any third arty manufacturer or
supplier of the Goods in full or part.

The Contractor warrants that ad infoernation, data
and other reconds and docurnents requirsd by the
Authority as =2t out in the Order Form shall be
subrpifted to the Awuthorty in the foemat and in
accordance with any timescales sat out in the Order
Fosm.

The Contractor warants and undenakes to the
Authority that, 3= at the Commencerment Date, it i
not and throughout the Term aof this Contract it will
not be, inwoived in any Ocossion of Tax Mon-
Compliance. I, at any point during the Temm an
Oucasion of Tax MWon-Complance ocours, the
Contractor shall:

10.8.1 notify the Authority @ writing of such fact
withm fwe (5] Worddng Days of its

oCourmence; and

10.8.2 prompily provide 1o the Autharity:
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112

1.2

12

detsds of the steps which the
Lontractor 5 tsking to address the
Oecasion of Tax Men-Compliance
and fo prevent the =ame from
recteming,  fogefther  wih  any
mitigating factors that it considers
rehevant; and

A0

il such other informatian in relation o
the Oeccasion of Tax Mon-
Compliance 35 the Authority may
reasonably require

The Contractor further warrants and undenakes to
the Autharity that it wall infarm the Autharity in writng
immediately upon becoming aware that any of the
warmanties set out in Clause 10 of this Schedule 2
hawve besn bresched or thers is 3 risk thai any
warranties may be breached.

Any warranties prowided under this Confract are
both indepsndent and cumulates and may be
enforced independerdly or collectively at the sole
dizcretion of the enforcing Pamy.

Intellectual property

Unle=s specified othensizs in the Order Foom, the
Contractor hersby grants o the Authonty, far the e
aof the use of Goods by the Authority, an irevocabls.
royalty-free, non-exclusive licence of any Intellzctual
Propsriy Rights required for the purposes of
receiving 2nd using, and to the extent necassany fo
receive and use, the Goods (o includs any
associzted technical or other decumentstion and
inforrnation supplied or made sccessibke to the
Authority in any medis} in sccordsnce with this
Contract.

The Contractor herelyy grants to the Authorty 2 non-
exclusive,  perpetual, royaiy-free,  imevocabls
tfransferable wordwide Bzence to use, change and
sub-license the Contracior's Existng IPR 1o =nable
it to bath receive and use the Senvices.

Each Pzriy keeps pwnership of its own Esxsting
[FRs. Any Mew IPR created under the Contract is
owned by the Autharity. The Authodty gives the
Contractor a icence to use any Exsting |PRs and
Pt IPRs for the purpose of fulfiing its cbligations
during the Temm.

Vihere a Parfy acgquires ownsrship of Infeliectual
Property Rights which is inconsistent with the
allocation specified vnder this Confract it must do
everything reasonasbly necessary to complete a
transfer assigning them in writing to the other Farty
on request and a1 its own cost

Protection of Personal Data

The Parties each acknowledge and agree that they
may need to underake Processing of Personal Data
relating to =ach Pary's representatives (in their
respeciive capacities as Contrallers) in arder 1o (a5
appropriate].

12.1.1 =administer and provide the Goods;

12.1.2 reguest and receive the Goods;

122

123

24

25

12.8

127

128

12.1.3 comgile, dspaich and manape the paymeant
of inwpices relating to the Goods;

12.1.4 manage the Agreement and resolve any
disputes r=fating 1o it

1215 respond andor raise general queries
relating to the Goods; and

1218 comply with their respecive reguistony
obhgations.

Processimng of Perscnal Diata relabng to each Fary's
representatives  for the purposes s=t out in
Cizuze 121 shall only be dons by each Pary in
accordance with their respective privacy policies.
The Partizs acknawledpe that they may be reguired
to share Personal Data referred to in Clauss 129
voth their affiliabes, group compsnies and other
relevant parties, within or cutside of the country of
origin, in order to camy out the activites listed in
Clause 121, and in doing so =ach Pary will ensure
that the sharing ard wse of this Personal Data
complies with applicable Data Protsction Laws

In respect of Personal Data for which the Autharity
is the Controlier, the Contracior shall only process
Personal Data if authorsed fo do so in acoordance
with Schedule 5 (Authonsed Processing) by the
Authority

The Contracior shall give 3l reasonakle aszistance
to the Authority in the preparation of any Dsta
Protection Impact Assessment before starting any
processang. including:

12.4% a systermabic description of the sxpecied
processing and its purposs;

1242 the necessity and propofionaliy of the
processing operstions;

1243 the risks to the rights and freedoms of Data
Subjecis;

12.4.4 the ntended measures 1o gddress the nsks
including safeguards, ==cunty messurss
and mechanisms to protect Perzanal Data

The Contractor must notify the Autharity mmedistely
if it thinks the Authori's instructions breach the
Ciata Protection Laws.

The Confracior must put in place appropnate
Protective Messwes to protect against 3 Data Loss
Ewent which must be approved by the Authority

i lzwful to notify the Authonly, the Condractor must
notify it  the Contractor is required to process
Personal Data by Law promptly and befors
processang i

The Contractor must take all ressonable steps to
enzure the reliabifty and integrity of any Siaff who
have access to the Personal Dsta and ensure that

they:

1281 are awme of and comply with the
Caontracior's duties under this Clause 12;
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1210

12.8.2 are subjsct to appropriate confidentality
undertskings with the Contractor or any
Sub-processor

12.8.2 are informed of the corfidential naturs of the
Personal Diata and da not provide amy of the
Personal Diata fo any third Party unless
directed in writing to do so by the Contractor
or 35 othenwise aliowsd by the Contract; and

12.8.4 hawe wnderpone adequate training in the
usas, care, protection and handling of
Personal Data.

The Contractor must nof transfer Personsf Data
autside of the EL, ofher than to the Authonty, unless
all of the folicwing are frus

Authoriy;

12.8.2 the Authorty has decided that there are
appropriate safegusrds {in sccordance with
Adficle 43 of the GOPR);

12.8.1 it has obfainsd pnor wrtten consent of the

12.8.3 the D=ta Subject has enforceable rights and
effective legal remedies when fransfermed:

12.89.4 the Contracior meets ii= abligafions under
the Oata Protection Laws by providing an
adequate level of profection to any Persanal
Cata that i iransfemad;

12.8.5 where the Contracior is not bound by Data
Protection Laws it must use its best
endeawours o help the Autharity mest its
own obligations under Data Protection
Law=; and

12.8.8 the Contractor complies with the Authority's
rexsonable prior instructions sbout the
processing af the Perzanal Data.

The Contracior must notify the Autharity mmediately
if it

12.10.1 receives a Diata Subject Access Reguest (or
purported Data Subject Access Reguest);

12.10.2 receives a request to recify, bhack or erase
any Personal Data:;

12.10.3 receives any other request. complaint or
comrmunication refafing to either Pary's
obligations under the Data Pratection Laws;

12.10.4 receives  sny  communication  fram  the
Informiafion  Commissioner or amy other
regulatory autharity in  connection  with
Personal Dats processed under  this
Contracs;

12.10.5 receives 5 reguest from any third pamy for
disclosure  aof Personal Dsta whare
cormpliance with the request is required or
ciaims ta be required by Law: or

12.10.8 becomes swsre of 3 Data Loss Event.

12.11

1212

1213

1214

1215

Any requirement fo nofify undsr Clawse 1210
includes the provision of further information to the
Authority in st232s a5 details become available.

The Contracior must prompty provide the Authaonty
with full assistance m relstion fo any Pamy's
chbligstions under Data Praotection Laws and any
complaint. communication or reguest made under
Clauss 1290 This moludes gaving the Authority:

12.12.1 full detailis and copies of the compiaint
COMrnication or regquest;

12.12.2 reasonably requested assistance so that i
can comply with a Cata Subject Acoess
Request within the relevant fimescales in
the Dista Protection Laws;

12.12.3 any Persenal Data it holds i relation to 8
Ciata Bubject on regusst;

12.12. 4 assistance that it reguesis following any
Cata Loss Ewvent;

1212 5 as=istance that it reguesis relating to &
consultation with, or reguest from, the
Infioernation Commissioner's Ofice

The Contracior must mantain full, accurate records
and infarmation fo show it compbes with this Clause
12 (Protection of Personal Cata) of this Schedule 2
Thiz requirement doss not apply where the
Contractor employs fewer than 250 =taf, wnless
either the Authorty deterrninas that the processing:

12.13.1 is o ocoasional;

12.13.2includes special categories of dats as
referred o in Article 8(1) of the GOPR or
Personal Data  relatng to criminai
comactions and offences referred bo in
Article 10 of the GOPR; or

12.13.3is lkety to result in = risk 1o the nights and
freedoms of Cata Subjects.

The Contracior shall sppoint 3 Data Protsction
Officer responsible for ohsendng = obligations in
this Schedule and give the Authonty their contact
details.

Before allowing any Sub-processor o process any
Personal Oata, the Contractor must:

12:15.1 niotify the Autharity in writing of the intended
Sub-processor snd processing;

12.15.2 obtain the written consent of the Authority;

12.15.3 ppder.inén 3 written contract with the Sub-
processor 50 that this Clause 12 appies fo
the Sub-processor; and

12.15.4 provide the Authorty with any information
about the Sub-proceszor that the Autharity
ressonably requires.
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12.18

12147

1218

1219

13

131

132

32

The Contractor remains fully liable for all acts or
arpissions of any Sub-processorn.

At any tone the Authority can, with 30 Working Days-
notics to the Confractor, change tis Clause 12

12171 replace it with any applicable standard
clauses (bebwesn the confrofier  and
processor] of similar i2rms forming part of
an applicablz cerfication scheme under
GOPR Article 42

12.17.2 ensurs it complies with guidance ssued by
the information Cormmiszioners Cifice.

The Parties agree to take acoount of amy non-
rmandatory gudance ssued by the Information
Commissioners Cffice,

The Condractor:

12191 must  prowids  the Audthorty with  all
Gowvernmant Cata in an agreed open format
within 10 Weorking Cays of 3 written request

1219.2 must haws documented processes o

gusrantee prompt  awailability  of
Governmen: Data if the Confractar =tops
trading:

12.19.3 mus=t securely destroy 3% starage media that
has held Government Data at the end of e
of that media using Good Indusiny Practice;

12.19.4 sacurely erase all Governmert Cats and
any copies it holds when asked to do so by
the Autharity unless required by Law o
retain it; and

12.19.5 ind=mmnifizs the Authority against any and all
loszes ncwrred if the Confractor breaches
this Clawse 12 [Protection of Persons! Data)
ard any Data Protechon Laws.

Records retention and right of audst

Subjgct to amy  statutory  regueement  and
Clause 13.2 of this Schedufe 2, the Contracior shall
k=ep secure and reaintain for the Term and six (6)
years aftenwards, or such longer pericd as may be
agresd betwesn the Paries. full and sccursie
recerds of all matters reiatng to this Contract.

VWhere any records could be relevant to & clsam for
personal mjury such records shall be kept secure
and maintained for 2 peried of taechrona (21) years
from the datz of expiy or earlisr i=rmination of this
Contract.

The Authorty shall have the nght to audid the
Contractor's compliance with this Contract. The
Caontractor shall pesmit or procuns permission for the
Authority or #= authonssd represeniative during
normal business hours having ghven advancs witten
notice of na less than five (5) Warking Days, access
to any premises and facifties, books and records
reasonably required o audit the Contraciors
compliance with its chligations under this Contract

134

135

138

137

1348

14.

4.1

Should the Contractor Sub-contract any of its
ablipsfions under this Confract, the Authony shall
hawe the right 1o sudit and inspect such third party
The Confractor shall procure permissmon for the
futhority or #=s awthonsed represeatstive during
normal business hours no more than once in any
meelve [12) months, having given advance written
notice of no less than five (3) Warking Cays, access
to any premises and faciities, books and records
uzed in the performance of fthe Contaciors
cbligsfions under this Contract that ar= Sub-
contracted to such thind pariy. The Contractor shall
cooperate with swech audit and inspection and
accompany  the Awthorty or its  authorised
represeniative if requested.

The Condractor shal grant to the Authorily or its
authorised representztive, such access to those
recards a= they may reasonably require i order io
check the Contractor's comphisnce with this Contract
for the purposes of:

13.5.1 the examnaton and cerificaton of the
Auvthority's accounts; or

13.5.2 amy examinsiion pursuant io secton 8(1) of
the Mational Audit Act 1853 of the econarmic
efficizncy and effectivensss with which the
Authonty has used its resourcas.

The Corptroller and Auditor Gensral may examine
such documents as they may ressonably require
which are ocwned, held or otherwizse within the
conirgd of the Confracior and may reguire the
Contractor to provide =uch orzal andor written
explanstions a5 they consider necessary. Clause
13af thizs Schedule2 does not constifuie a
requirement or agreement for the sxamination,
carification or inspection of the accounts of the
Contractor under sectons 8(3)(d) and 8i5) of the
Mational Audit Act 1983

The Condractor shall provide  reasonsble
cooperation to the Autharity, &5 representatess and
any regulatory body in relation o any audit, review,
investigation or enquiry camied cat in refstion to the
suject matter of this Contract

The Contractor shall prowsde  all ressonable
information s may be reasonably requesied by the
Suthority to evidence the Contractor’s comgliance
with the requiremeanis of this Contract.

Indemin

The Corfractor =hall be lisble to the Authaority for,
and shall indemnify and keep the Authorty
indemnified againsi, any loss, damages. cosis
expenses (including without limitation legal costs
and expenses), claims or procesdings in respact of:

1411 any mjury or allegation of infury to any
person, incuding injury resulting in death;

14.1.2 any loss of or damage 1o property (whether
real or personal); andior

1413 amy breach of Clauss 10118 andior
Clause 11 of this Schedule I;
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142

e
bt
(4% )

152

that arize or result from the Contractor's neglipent
acis oromissiens or breach of confract in connection
with the performance of this Confract including the
supply of the Goods and the prowsion of the
Senices, except to the extent that such loss
damapes, costs, expenses (including without
fimitstion legal costs and expenses), claims or
proceedings hawe been caused by any act or
arpission by, or on behalf of. or in accordance with
the instructions of, the Authority.

Liabiify undzr Clausss 14.1.1 and 14.1.3 of this
Schedule 2 shal be unfimited. Lisbility under
Clauzes 4 9.4 10.3 and 14.1.2 of this Schedule 2
zhall b= subject to the Imitation of kability ==t out in
Clause 15 of this Schedule 2.

In relation o a3l third party claims agsinst the
Authority, which are the subject of any indernity
given by the Confractor wnder this Contract, the
Authority shall use its reasonable endesvours, upon
3 writken reguest from the Contractor, o ransfer the
conduct of such clsms to the Contractor wnless
restricted from doing =so. Such resfriciions may
inciude, withowt irmitstion, any restrictions:

1431 relsting to any legsl  regulatony
governancs.  information  governancs, or
confidentiality chligstions on the Autharity;
andior

14.3.2 relsting to the Autharity’s membership of
army indernity  andfor  nsk pooling
arrangemeants

Such tansfer shall be subject to the Paries
agresing appropriste terms for such conduct of the
third pary claim by the Confractor (to includs
without limitafion, the nghtnfﬂ'reﬁ.ml'mqrm be
infarmeed and consulbted on the ongoing conduwct of
the clairn fofloweng such transfer and amy ressonakble
cooperation required by the Contractor from the
Authority}.

Limitation of liakbi

Mothing in this Contract shall excliude or restrict the
liahibty of either Party:

15.1.1 for death or personal injury resulting from its
negigence;

18.12 far fraud or fraudulent misreprasenistion; or

12.1.2 in any other circurmstances where liskility
may not be limited or excluded under any
applicatle law

Subject to Clawses 142 15.1, 15.3 and 15.5 of ths
Schedule 2, the tofal lisbility of each Pany to the
ather under or n connection with this Contract
whether ansing in contract. fort, neghgence, breach
of statutory duty or cthenasse shall be limitsd in
appregate to the pgreater of {3) five million GBP
(£5,000,000) or (&) one hundred and twenty fve
percent {125%) of the total Charges paid or payable
by the Authority to the Condractor for the Goods and
Services.

5.2

154

155

There shall b= no right to claim losses, damapss
andior afher costs and sxpenses undsr of in
connection with this Contrac: whether ansing in
confract (o include, without limitaton, under any
relevart mdemnity), ford, negligence, breach of
statubary duty or otherwise to the =xent that any
losses, darmages andfar other costs and expanses
claimed are in respect of loss of production, loss of
business cpportunity or ars in respect of imdirect loss
af any nature suffered or aleged. For the awcidance
aof doubt, withaut Britation, the Parties agree that for
the purposes of this Contract the following costs,
expenses andior boss of income shall ke direc:
recoverable lasses (o incude wnder any relzvant
indemnityl prowided such costs, sxzpenses andior
loss of incorme are propedy evidenced by the
claiming Party:

15.3.1 estra costs incurmad purchasing
replacement or altemative gaods;

15.3.2 cosis incurred in relafion to any product
recall;

18.3.3 cosis associgted with advising, screening
testing, firesting, retresiing or oihsnuise
providing healthcare fo patiends:

15.3.4 the costs of exira management time; andior

15.3.5 loss of income due o an inability o provide
hiesith care senvices,

in each caze to the exient fo which such costs
expenses and'or loss of incame anse or result from
the other Party's breach of contract, negligent act or
orission, bresch of statutory duty, andor other
liability wnder or in connection with this Contract

Each Farty shall 3t all times fake 3 reasonable
steps to minimise and mitigate any loss for which
that Farty is entitled o bring a claim against the other
pursuant fo this Contract,

[f the total Charpes paid or paysble by the Autharity
to the Coatractor ower the Term:

18.5.1 ig le=ss than or egusi io one milion pounds
(E1,000,000), then the figurs of five milion
pounds {£5,000,000) at Clauss 152 of this
Schedule 2 =hall be replsced with one
million pownds (£, 200, 000);

1552 is less than or equal to three million pounds
(£3.000.000) but greater than one million
pownds (£1,000,000), then the figure of five
million pounds (£5, 000,000 at Clause 152
of this Schedule 2 shall be replaced with
three million pounds (£3. 000, 000);

19.53 i= egual fo, exceeds or will excssd fen
million pounds (E¥0,000,000), but is le=s
than fifty millien pounds (£50.000.030, then
tihe figure of five million pounds (£5, 000,000}
at Clause 15.2 of this Schedule 2 shaf be

with ten  rmiflicn  pounds
|fE1ﬂ'"~.':C 000} and the figurs of one hundred
and twenty five percent (125%) &t
Clause 15.2 of this Schedule 2 shall be
deemed to have been deleted and replaced
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15.5

6.

1681

16.2

5.3

164

3.5

with onz hundred and fifisen  percent
(1158%%); and

1554 iz =qual to. exceeds or will eceed ffty
million pounds {£50,000,000), then the
fagure of frve miion pounds (£5,000,000) a
Clause 15.2 of this Schedule 2 shall be
replaced  with  fiity  milkon  pounds
(E50 000, 000) ard the figuws of ene hundred
and twenty fiwe percent (125%) &t
Clause 15.2 of this Schedule 2 shall be
de=msd to have been deleted and replaced
with one hundred and five percant (105%).

Clauss 13 of this Schedule 2 shall sunave the sxpiry
of or earfer termination of thiz Contract for any
reasan.

Insuranca

Subgect to Clause 11 of Schedule 1, i applcabis,
and 16.2 of this Schedule 2 and wnless cthenwise
confimied in writing by the Awthonty, a= 3 minimum
lewel of protection, the Contractor shall put in place
andior maintain in force &% it own cost with &
repuiable  commercial | insurer,  insurance
amrangerrents in respect of employers liabilig.
public lisbifity and product lizbiity in accordance with
Good Industry Practice with the minimum cover per
clasirm of the greater of fiwe milion p-:lurd-s.
(E6,000,000} or any sum as reguired by Law,
howewver, the Contracior shall have responsibility for
ensuring that it =5 adequately insured 1o cover all
potential iability under this Contract.

Provided that the Caontractor maintains all indernnity
arrangernents required by Law, the Contracior may
saf jpsure in order to mest other relevant
reguiraments referred fo 2% Clause 16.1 of ths
Schedule 2 or Clause 11 [Different levels andior
types of insurance} of Schedule 1, as applicablz. on
condition that such i AMrangemeants
offer the sppropriate levels of protecton and are
approwed by the Authorty in writing prior to the
Commencement Daze.

The amount of any indemnity cowver andior e
insursnce amangements shall not relieve the
Contractor of any liabiities under this Condract It
shall be the responsibility of the Contracior to
determine the amoundi of indemnity andior sef
insurance cover that will b= sdequate o enabie it to
safisfy n= potertial lishilifes under this Confract
Accordingly, the Coniractor shall be isble to make
good any deficiency if the proceeds of any indernnity
cower  andior self insuwmmnce  arangement S
inzufficient to cower the setiement of any claim.,

The Contracior warrants that it shall nof take amy
action or fail to take any reasonable action or (in so0
far 35 it is reasonable and within its power) peomit or
Bllowr others fo take or fail fo tske any action, &5 a8
result of which its insurance cover may be rendered
woid, woidabse, unenforcestle, or be suspended or
irngaired in whole or in par, or which may othensise
render any sum paid ouf undsr such insurances
repayabls in whole or in part.

The Coniractor shall from fime io Sme and in any
eyent within five |5} Working Days of writen derand
provide documentary evidencs bo the Authority that

168

17.

17

ir2

insurance arangements taken out by the Contractor
pursuant to Clause 16 of this Schedule 2 ars fully
rnaintained and that any premivms on them and’or
contrioutions in respect of them (f any} are fully paid.

Upon the expiy or eadier termination of this
Contract, the Contractor shall ensure that any
ongoing liability i has ar may hawve ansing out of this
Contract shall continue to be the subject of
appropnate indernnity arrangsments for the perod
of weenty one (21} years from termination or expiry
af this Contract or untd such earlier date as that
liabifity may reasonably be considered to have
ceazed o exst

Termination

In the case of @ breach of any of the terms of this
Contract by the Contractor that is capable of remedy
fincluding and not limited fo any breach of any
payment obligations, wnder this Contract), the
Authority rray, without prejudice to = other nghts
ard rermedies under this Contract, issue a Breach
hctice and shall allow the Contractor the oppartunity
to rermedy such breach in the first instance via a
remedisl proposal put forward by the Contractor
{"Remedial Proposal”) before exercising any right
to terrmimate this Contract. Such Remedial Proposal
must be agresd with the Authority (swch agresment
not o be unressonably withheld o delayed) and
must b= implemented by the Contractor in
accordance with the tirmescales referred o in the
agreed Femedizl Proposal Once sgreed, any
changes 1o 3 Remedial Propesal must be approved
by the Faries in wnfing. Any failure by the
Contractor fo:

17.1.1 put foreard and agree 3 Remedial Proposal
with the Autharity i relation to the relevant
default or breach within 3 period of ten (10}
\Working Days (or such other pericd 3= the
Authonty may agree in witing] from the
desmed date of receipt of the Breach

Motice;
17.1.2 comply wih such Remedial Proposal
{including, without Emitation, as te its

tmiescales for implementation, which shall
be ten {10} days unless othenuise sgreed
between the Partses): and’or

1712 remedy the  defsut or  breach
notwithstanding the implementation of swuch
Remadial Proposal in accordance with the
agreed fimescales for irmglementation,

shall be deermad @ matenial breach of this Contract
by the Contrachor not remedied in accordance with
an agre=d Remedial Proposal.

The Authonty may terminagte this Contract, or
temminate the supply of any par of the Goods and
Services, with mmediate effect by =suing a
Tesmination Motice io the Contractar:

17.21 if the Contracior comenits a8 material breach
of any of the terms of this Contract which is:

(i} mod capable of remedy; ar
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(il in the case of 3 bresch capsbie of
remedy, whith is noi remedied in
accordznze with 3 Remedial
Proposal; or

17.2.2 if the Contractor has been served with a
valid Breach Motice hawing alrsady been
served with =t lesst two (2 previous valid
Erzach Motices within the last tweive (12)
calendsr manth rolling pericd 55 5 result of
any previcus masenal breaches of this
Contrac: whech are capsble of remedy
[whether or not the Contractor kas remedied
the breach in sccordsnce with 2 Remedial
Proposal]. The twehe (12) month rolling
pencd s the twelve (12) months
immeadiztely preceding the dats of the third
Braach Motics

1723 if the Contractor, or any third party
pusrantseing  the obigations of the
Contracior under this Confract, cesses of
threstens to cease camying on is business:
suspends msking payments on any of its
debis ar announces an inkenfion fo do 50 s
or is deemed for the purposes of any Law 1o
bie, unsble to pay its debi= 3= they f5ll due
or insciwent; enters into or proposes any
Compaosition, assignment or Srangement
with its creditors gensrally; takes any step or
suffers any step to be taken in relation toits
winding-up, dissolufion.  sdministration
(whether out of court or othenwise) or
reorganisation  {by  way of  woluntzry
arrangement, scheme of amangsment or
otherwiz2) othenwise than as part of, and
exocfusresly for the purpose of, 3 bona fide
reconstruction  or amalgsmastion; has =3
ligiedator, trusies in bankrupicy, judicial
custodian, compulsory manager, recsiver,
administrative receiver, administrator or
simiiar officer sppointed (in esch cass
whethar out of court or athenwise} in respect
of it or any of its assets: has any security
over any of #s ssset= erforced; or any
ansiogous proceduns or step s taken in any
jurisdiction;

17.2.4 if the Contracior purports to sssign, Sub-
contract, nowste, creste s frust noor
otherwize fransfer or dispose of this
Contract pursuant o and = accordancs with
the Key Provisions;

17.2.5 if the Contractor undergoes 3 change of
contral within the meaning of =ections 450
ard 431 of the Corporation Tax Act 2010
[other than for an indra-group changs of
contral) without the prior weitten consent of
the Awthorty and the Awthonity shall be
enfited to withhold swech consent i, in the
ressonable oginion of the Authorty, the
proposad chamge of contral will have a
matenial impaci on the performance of this
Contract or the reputation of the Authoriy:
or

_ 1726 pursusaf to and in sccordsnce with the Key

Prowisions and Clausss 17.3, 222, 247
28.2, and 23.4 of this Schedulz Z;

i7

17.

3

4

tn

17.27 if the wamanty given by the Contractor
pursusnt to Clause 106 of this Schedule 2
is materizly untrue, the Contractor commits
a maienal breach of s obligation o notify
the Autharity of any Ococasion of Tax Mon-
Carngliance 3s required by Clause 106 of
this Schedule 2, or the Contracior fails 1o
prowvide details of propossd  mitigating
factors as required by Clauss 105 of this
Schedule 2 that in the reasonable opinion of

the Autharity are acceptable; or

17.2.8 any of the statutcry provisions contsined in
Regulation 73[1%s) to (c] of the Publc
Cantracts Regulations 2015 appliss:

If the Authornity, acting reascnably, has good cause
to believe thst there has been a3 materal
deterioration in the financial circumsiances of the
Contractor andfor any third pary guarantesing the
ablipations of the Confractor wnder this Contract
and'or any material Sub-contractor of the Contractor
when compared to any information provided 1o
and'or sssessed by the Authonty 35 part of any
procurement process or other due diligencs leading
to the award of this Contract to the Contractor or the
entering into a Sub-condract by the Contractar, the
fofiowing process shall apphy

17.3.1 the Authority may (but shall not be obfiged
to) give notice to the Contractor requesting
adequate financial or other security and'or
assurances for dus performance of its
rmatenal obligafions under this Contract on
such reasonabés and proporticnste terms 35
the Authority may require  within 3
reasonable fime period as specifisd in such
niotic; and

17.3.2 = falure or refusal by the Confractor 1o

prowids the fmancial or other security and’or

assurances requesi=d in accordance with

Clause 172 of this Schedue2 in

accordance with amy reazonabie timescalss

spacified in any such notice issusd by the

Authorty shall b2 deemed a bresch of this

Contrac: by the Contractor and shall be

referred to and resoheed in accordance with

the Dispute Resclution Procadure |

Motwithsianding anmy other provision in the Contract.
the Authonty shall be entited to teminaiz this
Contract  with  immediai2  notice  showd  any
infarrration supplied by the Contractor, contained in
this Contract or obtained by the Authority [incheding
but not Errited 1o cerifications of the Goods and'or
Senvicas, financial or other dug difigence information
provided by the Confrsctor or obtsined by the
Authority) be inaccurase, miskeading  andior
atherwize give rise fo reasonsble suspicion by the
Aurthority of frawd.

The Contracior may, by isswng a Terminstion Mofice
to the Authorty, terminate thie Contract if the
Authority f3#s 10 pay an undisputsd surm due to the
Contractor under this Caontract which in aggregste
ageesds EXDO0D) and such amount remains
autstanding - 40 Working Days after the receipt by
the Authonty of a notice of non-payment from the
Caontractor, sawe that such rght of termination shall
not apoly where the failurs to oav is dus to the
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18.

182

183

124

85

15

it

1o

Authortty exencising s nghts to set-off under Clause
28.9 of this Schedule 2.

Conseguences of exping or early termination of
this Contract

Upon expiry or earber terminstion of this Condract,
the Authorty agrees to pay the Condractor for the
Goods and Services which have been supplied by
the Condractor and not rejecisd by the Autharity in
accordance with this Contract prior to expiry or
earfizr tfermination of this Contract. The Contractor
shall within thify (30 days of the expiry or early
terminafion of this Coatract, reimburse the Autharity
for amy Changes paid in connection with Gocds and
Semvices (including withowt lireéstion any  pre-
payrrent or adwance payments) nod deliversd at the
date of expiny or esdier tanmination of this Contract

The Contractor shall cooperate fulfly with the
Luthority o, &5 the case may be, any replacemsant
supplier during any reprocurement and handowver
period prior to and following the expiry or earier
tenmination of this Contract.  This coopsration shall
extend to providing access to &l information relevsnt
to the operation of this Contract, as reasonably
requirad by the Authority to schiswe 3 fair and
transparent re-procurement andior an effeciive
transstion without disruption fo rowtine opsrational
MEqUITSTENLs.

Any Parsonal Oata Processed by the Contracior on
behslf of the Authonty shal be refumed to the
Authority or destroyed in accordance with Dsta
Protection Laws.

The expiry or earlizr terrmanation of thi= Contract for
whatewer reasen shall not affect any nights or
abligations of sither Party which acocrued prior fo
such expiny or =arlier termninaton.

The expiry or earlier termination of this Contract shall
not affect any chligations which expresshy or by
irmgplication are intended fo come into or contings in
force on or afier such expery or earlisr termination.

Packaging, identification and end of use

The Contractar shall comply with all obligations
imposed on & by Law relevant fo the Goods in
relation to packaping, dentification, and abligafions
following end af use by the Authority.

IUnle=s otherwise agrsed with the Authorty in
writing, the Goods shal be secursly packed in trade
packages of 3 type nommally used by the Contractor
for deliveries of the sams or similsr goods in the
same fuaniities within the United Kingdorn and in
relation o Goods imgarted indo the United Kingdom
for the purposss of the Producer Responsibility
Obligations (Packsging Waste) Repgulstions 2007
and all appicable prodect and safety  lishility
legislation & fores in the Unied Kingdom from time
to time, the Confractor shall assume sl obligsfions
for all actiwiies performed cwtside the United
Fingdorm im relation 1o the Goods and the peckaping.
in addifion to any other obligations the Contractor
may have pursuant to such regulstions and other
legislation.

182

o4

LE]

201

203

204

The Contractor shall comply with any |sbslling
requimerments in respect of the Goods: (3] specified
in the Crder Formn: (b) agresd with the Authorty in
warifing: andior () reguired fo comply with Law or
Guidance and shall ensurz that any labsling in
respect of the Goods is in English.

The Contractor shall ensure that all Goods that are
reguimed by Law or Guidance to bear any safety
information, emnvironmenial information, a0y mark
tzb. brand. fabel, sersl numbers or other device
indicating place of ongin, @spection by any
government or other body or standard of quality ai
the point such Goods are delversd shall comgly with
such reguirements at the point of defvery.

Unlzss otherwize set out in the Order Form or
agres=d with the Authority in weiting, the Contractor
shall collect wsthout e any retumable
contsners andior packages {including pallets) within
menty-ong (21} days of the date of the relevant
delivery. Empty contamers andior packages not 5o
removed may be returned by the Autharity i the
Caontractor's expense or othenwize disposed of atthe
Suthority's discretion.  The Contractor shall credit
the Authorty in full for any cortainers for which the
Authority has been charged wpon their collection,
return  and’or  disposs! the Authority  in
accordance with Clause 8.5 of this Schedule 2.

Dispute resolution

Cwring any Cispute, including 3 Dispute a5 to the
walidity of thiz Contact, # = apresd that the
Caontractor shall continue its perdormance of the
provisions of the Contract {unless the Authority
requests in writing that the Contracior does not do
S0

fn the case of a Dispute arsng owt of ar in
connection with this Confract the Contractor and the
Autharity shall make swery reasonable effort W
communecate and cooperate with 2ach other with a
wisw 1o resohling the Dispute and foilow the
procedure ==t out in Clause 2003 of this Schedule 2
az the first stage in the Dispute Resolution
Procedurs.

if any Dispute arises out of the Confract sither Party
may serve & notice on the other Pany to commence
formal resolution of the Dispute. The Parties shall
first sesk to resolve the Dispute by escalstion in
accordance with  the  manapement lewels [F
applicable) 3= set cut in the Order Farm. Respective
representatives &t each level, as set aut n the Order
Formn shall have five (3] Working Oays at =ach level
during which they will use their ressonable
endeavours to resohe the Dispute before escalating
the mattsr to the naxd leve! unt all levels have been
exhausted. Level 1 will commence on the date of
sanvice of the Despute Notice. The final kzesl of the
ecealation process shall be desmed exhausted on
the expiry of five (51 Working Davs following
ezcalation fo that level unless othenwise sgresd by
the Parties in writing.

if the procedurs sef out in Clause 2003 of this
Schedule 2 sbove has been exhausied and fails o
rasalve such Dispuiz, a5 part of the Dispute
Resclution Procedure, the Farties wil atempt o
seftle it by mediation. The Paries shall, acting
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reasonably, atiempt to apree upon s mediator. Inthe
event that the Partes fail to agres a mediator within
five (5) Viorking Days foliowing the exhaustion of all
lewals of the escalstion procedure 2t Clause 2003 of
this Schedub= 2. the mediator shall be nominated
and confirmed by the Centre for Efectve Cispute
Resolufion, Londan,

The mediabon shall commence within twenty eight
{28) days of the confimation of the mediator in
accordance with Clause 2004 of this Schedule 2 or
at such other fime 35 may be agreed by the Parties
in wnting.  Meither Party will terminate swch
mediation process until =ach Pary has made its
opening presentaton and the medigbor has met
each Party zeparately for 5t least ons hour or one
FParty has failed o paricipate in the mediation
process. After this time, sither Pary may terminsiz
the mediation process by nofification fo the other
Party (zuch notification may be verbal provided that
it is followed wp by weatten confirnaton). The
Authority and the Contractor wel cooperats with any
person appointed as mediator providing them with
such information and other assistancs as they shall
regure and will pay their costs, as they shall
determing, or in the absence of such determination
such cozis will be shared egually.

Moihing in this Contract shall prevent:

20.8.1 the Authority isking scfiop in 3ny court in
relafion to any desth or personal injury
arising or afegedly arising in connection
with supply of the Goods and Services: or

20.8.2 either Pariy =esking from amy court any
imerim or provisional refief that may be
necessany o protect the mghts or property of
that Pariy ar that melates to the safely of
patients or the secunty of Confidential
Inforrmation. pending  resclution of the
relevant Dispute i accordance with the
Dizpute Resolution Procedure.

Clauss 20 of this Schedulz 2 =hall sunive the sxpiry
of or earfer terrnination of this Contract for any
L=EERT N

Coding requirements

IUnless otherwise confimned andlor agreed by the
Suthority in weiting the Contractor shall enswre full
compliance with any Guidance ssued by the
Ci=partment of Health in relation to the adoption of
551 and PEPPOL standards {fo include, without
liritation. any suppier compliamee timeline and
ather  policy requirerments  published by the
C=partment of Health in relaton to the adopfion of
551 and PEPPOL standards for master data
provision and exchange, barcode |abefing and
purchase to pay transacting).

Jnce cormpfiance with amy pubfshad timelines has
been achiswed by the Contractor pursuant to the
COrder Fomm, the Condractor shall, during the Term,
rraintain the reguired level of compiance relating 1o
the Goods i sccordance  with any  swch
requirements and Guidance referred 1o a5 part of
this Contract.

213

227

L ey

OInca product iformation relating to Goods is placed
by the Contractor mto 8 G571 cerified data pool, the
Contractor shall, durng the Temn kesp such
information updsied with any changes 1o the producs
data relating io the Goods.

Conflict of interast

The Contractor shall tske appropnate steps 1o
ensure that neither the Contractor nor any S1aff are
placed in 3 position where, in the reasonable opnion
of the Autharity, there is or may be an aciusl conflict.
ar & potential confict, betwsen the pecuniary or
personal interests of the Confracter and fhe duties
awed to the Authorty under the provisions of this
Contract The Contractor will dischose to the
Authority full particulars of any such confiict of
imt=rest which may aniss.

The Authority reserves the right to terminate this
Contract immediately by natice in writing and'or o
take such other steps it d=ems nece=sary where, in
the reazonable opinion of the Authority, thers 5 or
rmay be an actusl confiict, or & potential conflict,
betwssn the pecuniary of personal interests of the
Contractor and the duties owed o0 the Autharity
under the provisians of this Condract. The actions of
the Authonty pursuant to this Clause 32.2 of this
Schedule 2 shall not prejudics or affect any right of
action ar remedy which shall have accrusd or shall
subssquently scorue to the Authority.

Change Managemsnt

The Condractor acknowlsdges 1o the Authorty that
the Authonty's requirements for the Goods and
Services may change during the Temmn and the
Contractor shall not unreasonably withhald or delay
its conzent to any rezsonsbie variation or sddition 1o
tha Cantract, as may be requested by the Autharity
from tme to time.

Any change to the Goods andlor Senaces or other
wariation to thiz Contract shall only be binding once
it has besn agresd in writing and signed by an
authorised representative of both Parties.

Chamge in Law

The Contractor shall neither be relisved of its
obligations io supgly the Goods and Services in
accordance with the terms and condifions of this
Contract nor be entifed to an increase in the
Charges as the result of

2331 a Gen=ral Change in Law; or

23.3.2 g Specific Change in Law where the =fect
of that Specific Change in Law on the Goods
and Senvices is reasonably foress=able &t
tihe Commencement Date.

i a Spedcfic Change in Law occurs or will ooccur
during the Tarm (other than as referred to m Clause
23.3.2 of this Schedule 2}, the Contractor shall:

2341 notify the Authonty a5 soon a5 reasonabiy
practicable of the likely effects of that
changs, including:
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(i} whether any vanation is regquired 1o
the Goods and Sersices, the
Charges or this Contract; and

{iih whether any relief from compliance
with the Contractor's obligations =
required: and

2342 provide the Authority with evidsnce:

(i that the Confractor has minmised
SNy moreass in costs or maxmised
amy reduction in costs, incuding in
respact of the costs of its Sub-
contractors;

(a) as o how the Specific
Change in Law has affected
the cost of providing the
Goods and Services; and

(b} demonstrating  that  amy
expenditure that has besn
awoided has been fakenintn,
acocownd in amending the
changes.

Ay vanation in the Charges o refief from the
Contractor's obiigations resultng from 3 Specific
Chanpe in Law [other than as referred to in Clause
23.3.2 of thiz Schedule 2) shall be implementad in
accordance with the Clause 23 2 of this Schedue 2

Force majeure

‘Subject to the rermaining provisions of this Clause 24
{Force Majeure) (3nd, in relabion to the Contractor,
subject fo its compiance with = obbgatons in
Clauss 35 (Business Continuity and Disaster
Recovery) of Schedule 2}, 3 Party may clzim relisf
under thiz Clause 24 (Force Maisure) from lizbiliy
fior failure to mest its otlipations under this Contract
for @s long as and only to the edent that the
performance of those cbiigations is dirsctly affected
by & Force Msjsure Event Any faiure or delay by
the Coniractor in performing its obfigations wunder
this Contract which resulis from a failure or delay by
an apgsnt, Sub-contractor or suppher shall be
reparded 35 due to a Force Majeure Event ondy &
that agent Sub-contracior or supplier is iself
irmpeded by 3 Force Majeure Event from comphying
with an obligation 1o the Contractor.

The Affected Pary shall 35 soon as reasonabiy
practcable issus 3 Force Majsure Motice which
shall include details of the Force Majgure Event, its
effect on the obfigations of the Affected Party and
any action the Affzcted Farty proposes fo tske to
mretigate its effect

If the Cantracior is the Affectad Party, # shall not be
entitied fo claim refief under this Clause 24 [Force
Majeure) to the exient that conseguences of the
relevant Force Majeure Event:

2431 are capable of Eeing mitigated, but the
Contracior has failed to do =0

24.3.2 should have been foreseen and prevened
or avoided by 3 prudent provider of goods

244

24.5

248

247

248

and services similar to the Goods and
Services, operafing to the standards
reguired by this Contract ar

2433 are the result of the Contracior's falure 1o
camply with its Busmess Continuity Flan
[exocapt o the exdent that such failurs is also
due to a Force Majeure Event that affects
the execution of the Business Contonuity
Plzn).

Subject to Clauss 24.5, 35 soon 35 practicsble after
the Affected Pany iszues the Force Majeurs Motice.
and at regular intervals thereafier. the Pariss shall
consult in good feith and wus= ressonable
engdeavours o agree any st=ps 1o be taken and an
appropriate timeiabde in which those sf=ps showld be
taken, fo enable continued provision of the Goods
and Senvices sffected by the Foree Majsure Bvent.

The Parties shall at all tmes following the
oozumence of 3 Force Majeure Event and during its
subsistence  use their respeciive  ressonable
endesvours to prawent and mitigate the effects of the
Forze Majeuwre Event. Whene the Contracior is the
Affected Party, it shall take 3l steps in accordance
with Good Industry Practice to owercome or
minirrize the conssquences of the Force Majsure
Ewent

‘Where, 35 a result of = Faorce Maieure Event:

2481 an Affected Pary fails to perform its
obbgations i accordance with this Condract,
then during the confinuance of the Force
Majeurs Event:

[} the cther Party shafl not be enfiled
1o exercize any nghts fo tferminste
this Confract in whole orin part as a
result of such failre other than
pursuant te Clause 22.7; and

i} neither Farty shall ke liable for any
default ansing as a result of such
failurz:

2482 the Contracior fails to performn its obligstions
in accordance  with  this Confract the
Contracior shall be entited fo receie
payment of the Charges {or 3 progartanal
payment of them) only to the sxtant that the
Goods and Senvices for part of the Goods
and Servicas) confinue io b2 supplisd in
accordance with the terms of this Contract
during the cccurrence of the Force Majsure
Everit.

if the Contracior is prevenied from comphying with its
abligations under this Contract a5 a result of 2 Force
Majeure Event, the Authority may termingts this
Contract by issuwing a Termination Notice o the
Contractor if the Force Majeurs Evenit endures for a
continuous  pericd of thiny (30} days and this
Caontract shall terminate on the date specified in the
Termimation Motice.

The Affected Pamy shall notify the cther Parly as
=00n 35 practicable afier the Force Majewrs Event
cEE58s of no longer causes the Affecied Parmy fo be
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unable o comply with its obligstions under this
Contract.

Relief from Eahbility for the Affected Party under this
Clauss 24 (Force Majews) shaf end as =con as the
Force Majews Event na longer causes the Affected
Farty ta be unable to comply with its cbligations
under this Contract and =hall not be dependent on
the serving of notice under Clause 22.8.

Eguality and diversity
The Contractor shalt

25.1.1 ensure that (@)it does not whether as
employer or 35 supplier of the Goods and
Senvices and any associated senvices,
engage in 3ny 3ct or omission that wauld
caonfravene the Eguality Legislaton, and
(b} it complies with all its obfgations a5 an
employer or supplier of the Goods and
Services as set out in the Eguslity
Lemgslztion and iake ressonable endeavours
to ensure f= Staff do ol unlawiuly
discriminate within the meaning of the
Equality Legislation;

2512 in the management of its affairs and the
dewveloprment of its equality and diversity
policizs, cooperate with the Authority in light
of the Authonty's obligations to comply with
its statuiory ecuality duties whether under
the Equality &ct2010 or othenmise. The
Contractor shall take such ressonable and
proportanate  steps as  the  Authariby
considers approprate to promote eguality
and diversity, mchuding race  equality,
equality of opportunity for disabled people,
gender equality, =nd eguality relating 1o
refigicn and belief, sexual orientation and
ape: and

2513 the Contractor shall mpose on all its Sub-
canfraciors  and  suppliers.  obligstions
substantialy similar to thoss impesed on the
Contractor by Clause 25 of this Schedulz 2.

The Coniractor shall meet reasonable requests by
the Authority for irformaton  ewvidencing  the
Contractor's compliance  with the provsions of
Clauze 25 of this Schedulz 2.

Motice

Ay notice required to be gieen by ether Party under
this Contract shall be in writing quatng the datz of
the Contract and shal be delivered by hand or s=nt
by prepaid first class recorded defvery or by email
o the person refemed o in the Hey Provisions or
such other person 25 one Party may inform the other
Party in writing from fime to time,

& notice shall be reai=d 35 having besn recened:

26.2.1 if delvered by hard within normal busmess
howrs when so delwversd or, if delivered by
hand owtside normmal business hours, at the
nezt start of nomnal business howrs; or

s

274

26.2.2 if sent by first class recorded delivery mail
on 3 normnal Business Day, at 8.00 am on
the second Business Day subssquent to the
dzy of posting, aor, if the notice was not
posted on @ Business Day, at B.00 am on
tive third Business Cay subseguent o the

day of posting; or

2623 if sent by email, ¥ sent within normal
business hours when so send or, if =0
putside normal business hours, 3t the nexdt
stan of normal busmess hours prowvided the
sander has either received an Slectronic
canfirnation of defvery or has telephoned
the recipient 1o inform the recipient that the
email has baen sant.

Assignment, novation and Sub-contracting

The Contracior shall not assign, Sub-contract
nowate. create 3 trust in, or in any ather way dispose
of the whole ar any part of this Contract without the
prior cansent inwritng of the Autharity.

Any suthonty given by the Adthorty for the
Contractor to Sub-contract any of its obligations
unger this Confract shall not impose any duty on the
Autharity fo enquire 35 to the competency of any
authorised Sub-confractor. The Contractor shall
ensure that any authorised Sub-confracter has the
approgrigte capabifty and capacity to perform the
relevant obbgations and that the obgatons camied
aut by such Sub-contractor are fully in accordance
with this Contract.

i the Cordractor Sub-contracts any of its obligations
under this Confract, svery act or omission aof the
Sub-contractor shall for the purposes of this
Contract be deemed fo be the act or omiszion of the
Contractor and the Contractor shall b= liable fo the
Authority as if such act or omission had been
committed or omitted by the Confrachar iself

Vitere the Contracior enters into & Sub-contract in
respecs of any of ite cbligations under this Conbract
relating 1o the manufacture, supply, deliwery or
in=izlisfion of or training in relstion to the Goods or
the provision of the Semvicas, the Contractor =hall
include provisions in each such Sub-contract. unless
ctherwize agresd with the Authosty in writing, which:

27.4.1 contain at l=ast equivalent obligations as s=t
out in thiz Contract in refation to such
manufaciure, supply. delivery or installation
of or training . relstion to the Goods ar the
prowision of the Senaces o the exient
relevant to such Sub-contracs;

2742 contain at least equivalent cblipafions as ==t
out in this Confract in respect of
canfidentiality, information security, data
protection,  [niefectual Propery  Rights,
carngliance with Law and Guidance and
recard keeping;

2743 contain 3 prohibdion on the Sub-contractor
sub-contracsing, assigning or novating any
of it= nght= or obfigatons under such Sub-
cantraci without the prior wiitien approval of
the Authority {such spproval not o be
unreasanably withheld or delayed);




DocuSign Envelope ID: DD3C8A1B-0A91-4701-BFD3-74B030920485

Crown Copyright 2019

44

UK Health

Security
Agency

A 2744 contain a night for the Authority to take an

2T

i

278

A 7s

aszignrnent or nowvation of the Sub-contract

for pat of ) upon sxpiy or =arier
terrmination of this Contract;

27.45 reguires the Contracior of other party to pay

any undisputed surns which ame due from i

to the Sub-contractor within a2 specified

pemd not exceading thiy (30} days of

verifying that the mwoice iz walid and
undisputed:

Vilere the Authonity considers that the grownds for
axclusion wnder Fegulstion 57 of fhe Pubc
Contracts  Regulations 2015 apply to any Sub-
contractar, then

27.5.1 if the Authorty finds there are compulsory
prounds for exclusion, the Contractor shall
ensure, of shall pracure, that such Sub-

contracior is replaced or not appainted; o

2782 if the Authorty finds there ame non-
cormpulsory grounds  for exclusion. the
Authonty sy require the Confracior 1o
ensure, of to procure, that such Sub-
contracior is reglaced or not appeenied and
the Caontractor shall comgply with swech a
reguirament.

The Contractor shall pay any undisputed sums
which are dus from it to 3 Sub-confractor within thirty
(30 days of wenfying that the invoice is valid and
undisputed.

If the Confractor notifies the Authority that the
Contractor has failed to psy an undisputed Sub-
contractor's myvoics within thirty (30) days of rec2ipt
or, where Clauses 14810 14,12 of Schedule 1 apply.
that it has failed to pay 95% or sbows of its Sub-
contractors of Unconnected Sub-contractors within
80 days afier the datz on which the Coniractor
receives 30 imvoice or atherwize has notice of an
amourt for paymment, or the Authonly otherase
dizcovers the same, the Authority shall b= entitizd 1o
publish the detzils of the lat2 or non-payment
{including on gowvernment websies and W the
press)

The Authority shall upon writen request hawe the
right to revizw any Sub-contract entersd into by the
Caontractor in respect of the provision of the Goods
and’or Services and the Contrsctar shall provide a
ceriified copy of any Sub-confract within five (5}
Wiorking Diays of the date of a writien request from
the Authority. For the avoidance of doubt the
Contractor shal! hawe the nght to redact any
confidential pricing information in relation to such
copies of Sub-confracts.

The Autharity may at any tirme fransfer, assign
novate. sub-contract or otherwize disposs of its
rights and oblgations under this Contract or any part
aof this Contract snd the Contrsctar wamants that i
will carry out a3l such reasonable further acts
required fo effect swch transfer,  assignment
nowvation, sub-contracting or disposal. ¥ the Authority
novates this Comtract o amybedy that is not 2
Ciontracting Autharity, from the effectve date of such
novation, the pary assuming the position of the
Autharity shall not further fransfer, assign, novats.

2710

sub-contract of othenuise dispose of s nghts and
obligations under this Contract or any part of this
Contract without the prior weitten consent of the
Contractor, such consent not fo be unreasonably
withibaid or delayed by the Contractor.

The Contractor shall not without the prior watten
consant of the Authority change the Sub-contractor
listed in the Order Form. I, dus to unforeseen
reasons, the replacerment i= reguesisd by the
Caontracior, the Contractor shall infioern the Autharity
wis email 35 soon as possible. The Cordracter shall
be lisble to prowde the Awuthonty with an updated
Specification and shall ensure that the producis 1o
be provided pursuant o that Specification by the
replzced Sub-confractor are of the same quality
standard as the Goods and Services and the agreed
delivery schedule rernains unchanged. Should the
updsted Specificafion fail o mest the Authority's
reguirsrnents, the Authorily shal resemve the right 1o
fermingte the Confract.

Prevention of Fraud and Bribery

The Contractar warants and represants that:

28.1.1 it has not commitied any offence under the
Bribery Act 2090 or dome any of the

followeing ("Prohibited Acts™):

{iy offered, given or agread to give any
officer or employes of the Autharity
any gift or consideration of any kind

55 &n inducement or reward for
doing or not doing or for having
done or nof having dons any act in
refation to the obtaining  or
parfosrnance of this or any other
agreement with the Authority or for
showing or not showsng favour or
disfavaur to ary person in relstion 1o
this or any ather agreement with the
Autheonity; or

[ii} in connection with this Contract paid
or agreed to pay any commission
other than a payment, particulars of
which ({including the tssms and
conditions of the agresment for its
psyment) have bzen dischossd in
writing to the Authority; and

2812 it has in place adeguate procedurss t|:-

prevent  brbery and  comr
conternplated by section 7 of the EInI:|.=_~f'_.I
Act 2080

i the Contractar o its Staff {or anyone acting on its
or their behalff has done or does any of the
Prohebited Acts or has commitied or commits any
afferce under the Bribary Act 2010 with or without
the knowledge of the Confractor in refation 1o this or
any other agreement with the Authoriny:

2821 the Autharity shall be entfled:

{iy to ft=minate this Coniract and
recover from the Contractor the
amount of any loss resulting from
the temmination;
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(il to recover from the Contractor the
amoumt of walue of amy @it
consideration  ar  COMmmEssion
concernad; and

i} o recower from the Contractor any
other loss or expense sustained in
conseguence of the camymg out of
the  Prohibited Act or  the
commissicn of the offence utnder the
Eribery Act 2010

28.2.2 any termination uvnder Clawse 28.2.1 of this
Schedule 2 shad be without prejudice 1o any
right or remedy that has sready accrusd. or
subsequenily accrues, o the Authority; and

28.23 notwithstanding the DCispute Resolution
Procedure, any Cisputz relating to;

[} the interprefstion of Clause 20 of
this Schedule 2; or

iy the amount or values of any gift
consideraticn of commission,

shall be deiemined by the Authority, acting
reasonably, and the decision shall be final
and conclusive.

The Contractor shall take 3 reazonable steps o
prevent Fraud by S1aff and the Contracior (nciuding
its owners, members and directors). The Contractor
shall notfy the Authonty immediately i if has reason
to suspect that any Fraud has occured or is
oocuming ar is likely to ocour.

[f the Contracior or its Staff commits Fraud the
Authority may termimate this Contract and recover
from the Coptacior the amount of any direct loss
suffered by the Authority resuling from the
fenmination.

Confidential Information

Im respect of any Confidential Information 1 may
receive directly or indwectly from the other Farty
{"Discloser”) and sutject shways 1o the remainder of
Clause 2F of this Schedule 2, each Pary
{"Recipient”) underiakes 1o keep secret and strictly
confidentsl and shall not disclose any such
Confidential Information to any third pary without
the Discloser's prior written consent provided that:

2811 the Recigient shall not be prevent=d from
using any peneral knowledge, sxpanience or
skifls which were in #E possession prior 1o
the Commencement Ciate;

2812 the provisions of Clauze2d of this
Schedul=2 shall not apply to any

Confidential Information:

28121 which s in or enters the
putlic domain other than by breach
of this Contract or other act or

omissions of the Recipizns;

28z

28122 wihich iz obtamed from & third
party who is lawfully authorised 1o
disclose such information withous

=ny obligation of confidentality;

28.1.2.3 which 5 authorised for
disclosure by the prior whten
consent of the Dischaser,

28.1.2.4 which the Recipient can
demonsirate was n its possession
without ~ anmy  abligation  of
confidentiafity prior to recsipt of the
Confidential Information from the
Discloser; ar

28125 which the Recipent is

required fo disclose pursly 1o the

extent 2 comply with  the

requirements of any relevant stack

sxchangs.

Mothing in Clause 28 of this Schedule 2 shall
prevent the Recipient from disclosing Confidential
Information where it is reguired fo do s by judscial,
administrative, govemmental or regulztony process
in conneciion with any acion, suit, proceedings or
cizirn ar otherwiz= by applicable Law, mcluding the
Freedom of Information Act 2000 (TFOIA"), Codes of
Practice on Access to Gowernment information, on
the Discharge of Public Authonties” Functions or on
the Management of Records (Codes of Practice”)
ar the Ervironmental Informmation Riegulations 2004
"Environmental Regulations®).

The Authority may disclose the Confracior's
Confidential Information:

29.2.17 on a confidentid basis, to any Contracting
Awthoriny  (the Pares agree that all
Contracting Authorities receiing  such
Confidential Inforrnation shall b enttled 1o
further disclose the Confidential Information
to other Contracting Authorties on the basis
that the information is confidentisl and is not
to be disclosed to a third party which s not
part of any Contracting Authority);

20032 on a confidentisl basis, to any consultant
cantracior or other person engaged by the
Authority, 3 Contracting Autharity, or by any
of the entties described in Clause 20033 (or
any benchmarking organisation] receiving
such information for anmy purpose relating fo
or conneched with this Contract;

2033 on a confidentizl basis fo any Central
Gowvernmeant Body for any proger purposs of
the Awthonty or of the relevant Central
Government Body;

2034 to the edent that the Authorty [acting
rezsonakly} desms disclosure neces=ary or
appropriste in the course of camying out its
pubiic functions;

20.3.5 to any relevant pary for the purposs of the
examingtion and cerificaton of the
Auwthoriny's sccaunts;
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20,38 on s confidential basis for the punposs of the
egarcize of = rights wnder this Condract
including audit rights under Clauss 13
{Recards retention 2nd right of audit) or 1o
any relevant pamy for any examination
pursusni to =ection 6{1) of the MNabonal
Audin Act 1883 of the sconoemy, =ficency
and effectiveness with which the Autharity
has used is resources;

2037 to  FPariament and  Parliamentary
Committees or i reguired by any
Pararmentary reporting requirsments; or

2038 on a confidental basis, to 3 proposed

successar body @ comnection with any

proposad or actusl, assignment. novation or

other disposal of rights, obligations.
lizbifitizs or propeny in connsction with this
Contract;

and for the purpeses of this Confrace, references to
disclosure "on & confidential basis” shal mean the
Authority making clear the confidential naturs of
such imforrnation and that # must not be further
disclosed eepepi in sccordance with Law or this
Clauze 28.2 of this Schedule 2.

The Contractor may only discioss the Authority's
Confidential Information, and any other information
provided o the Confractor by the Autharity in relation
to this Contract. to the Contractor’s Staff or
professional advisors who are directly inveleed in the
performance of or advismg on the Contacior's
obligstions under this Contract. The Contractor shall
ensure that such 5aff or professional advisors are
aware of and shall comply with the oblipstions in
Ciguse 28 of this Schedulz 2 as 1o confidenbality
and that all information, mcheding Confidential
Information, = hefd secursly, protecied agsinst
unavthonised use or loss and, at the Authority's
written discretion, destroyed secursly or refumed o
the Authorty when @ 5 no longer required. The
Contractor shaf not. and shall ensure that the Staff
do nod, use any of the Awthority’s Confidential
Information  receved otherwise than for  the
purposes of perfoeming the Contractor’s obligations
in this Contract.

For the swoidance of doubd, s3ve 55 required by Law
or 3as othermize set out in this Schedule 2, the
Caontractor shall not. withowt the prior writien consent
cf the Authonty (ssch consent not to be
unreasonably withheld or delayed). announce that &
has entered into this Comtract andlor that it has been
apponied 35 3 Contractor o the Authority andior
rriake any ather anmouncements sbout this Condract

Clauzs 28 of this Scheduls 2 shall remain in force:

20.3.1 without irret in time in respect of Confidential
Informnation which comprises Persenal Dsta
or which relates to national security; and

208.8.2 for all other Confidertial [nformation for a
penod of three (3) years afier the expiry or
earber fermination of this Confract unbess
otherwize agresd in writing by the Farties.

Freedom of Information Act

The Contractor acknowledges the duties of the
Authority wnder the FOWA, Codes of Practice and
Environmenial Reguiations and shall pive each
other all reasonsbie assistance 35 appropriste or
necessany bo enable compliance with those duties.

The Contractor shall assist and cooperate with the
Luthority to enskle @ o comply with its declosure
abligations under the FOWA, Codes of Practice and
Envirommanial Regulstions, The Contracior agrees:

A0.2.% that this Contract and any recorded
information held by the Contracior on the
Authorty's behalf for the purposes of this
Contract are subjsct 1o the obligations and
commitments of the Authonty under the
Fi&, Codes of Practice and Emaronmental
Regulsfions;

A0.2.2 that the deczsion on whether any exemption
to the gensral obligations of public 3ccess 1o
information applies fo any reguest for
infarmation recened under the FOUA, Codes
of Practice and Ervironmental Regulations
i= & decision solehy for the Autharity;

A0.2.2 that where the Contractor receives a reguest
for inforrnation under the FOMA. Codes of
Practice and Enwircnmental Regulstions
and the Contracior it=sif is subject fo the
Fi2l&, Codes of Practice and Environmental
Regulsfions it will laise with the Authority 55
to the contents of any mesponse before a
rEsponse 0 3 reguest s issued and will
promptly (3nd in any ewvent within fwo (2)
\Working Days) provide & copy of the regquest
and any response o the Authority;

30.2.4 that where the Contractor receives a request
fer information under the FORA, Codes of
Practice and Enwronrental Repgulstions
and the Contractor is not iself subject to the
Fi&, Codes of Practice and Emaronmental
Regulsfions, @ wil not respond to that
reqguest {unless directed to do =0 by the
Authorty) and will promptly {snd @ any
ewant within teo (2) Working Cays) transfer
the request to the Authority;

A0.2.5 that the Autharity, acting in accordance with
the Codes of Praclice isswed and revised
frorm time to time under both sechon 45 of
Fiol&s  and regulstion 18 of the
Emvironmentsf Fegulations, may disclose
infarmation concerming the Confracior and
this Contract; and

A0.28 to assist the Authority in responding to a
reguesi for informnation, by  processing
infarmation or environmertal information (35
the same are defined in FOIA and the
Ermvircnmentsf Regulations) in accordance
with 3 records mansgement system that
comgplies with  all  applicable  records
managemeant recommendations and codss
of conduct issued under section 43 of FOIA,
and providing cogies of all information
reguesied by the Authorty within five (5)
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Warking Days of that reguest and without
chargs

The Paries acknowledge that except for any
information which is from disciasura in
accordance with the provisions of the FOIA, Codes
of Practice and Ermvironmental Regulatons, the
content of this Confract i= not Confidential
Information.

Transparanc’

Motwithstanding any other t2rm of this Contract, the
Contractor  consents fo the publication of this
Contract n itz entirety (incleding vanations), subject
anby to the redsction of information that & exempl
from disclosure in sccordance with the provisions of
the FOlA, Codes of Practice and Environmental
Regulations.

In preparing 3 copy of this Comract for publication
undsr Clause 31 of this Schedule 2, the Autharity
mmiay consult with the Contracior to mformn decision
making regarding any redaclions tut the final
decision in relation 1o the redaction of information
will b= 5t the Authonity's absolute discretion.

The Contractor shall assist and cooperate with the
futhority o enable the Authonty to publish this
Contract.

VWhere any information is held by any Sub-contractor
of the Contractor in connaction with this Condract,
the Contractor shall procure that such Sub-
contractor shall comphy with the relevant obligations
=2t aut in Clause 30 of this Schedule 3. a= i such
Sub-zontractor were the Contractor.

Corporate Social Responsibility

The HM Gowemment Contractor Code of Conduct
sefting out the standards and behaviours expected
of contractors who work with government shall apply
for  the  purposes of  this  Conbrack
{htips:Yassets. publishing. senvice pow. uk/povemme
ntfupdoadsisystemiuploads/atiachment dataflsTT
SE6020190220-Suppher Code of Conduct.pdf)
{"Code™).

Wiithout affecting its other cobligations under the
Contract, the Authority expects the Contractor and
any Sub-contractors 1o meet the standards s=t outin
thai Code In addiian, the Authority expects its
Contractor and any Sub-confractors 1o comphy with
the standards s=f out m this Clause 32

The Contracior shsfl comply with ressonable
raguests by the Autharity for information evidencing
compiiance with the provisions of this Clause 32
{Corporate Social Responsibiliy) within fourteen
(14} days of such request prowided that such
raguests ars limited to two esch year.

Equsity snd Accesshility
In addition to legal obligations, the Contractar shall

sugport the Awthonty in fuffilling itz Public Sector
Equslity duty under cection 148 of the Bmuality

Aet 2010 by ensuring that it fuffils itz obligations
under this Contract in a way that seeks to

3241 elminate discimination, harassment or
victimizaton of amy kind; and

3242 advance eguality of opportunity and gaood
relations betwesn those with 3 protscted
characterisfic  (age, disability, pender
resssignment, pregnancy and materniy
rece, religion or  belief, =s=x,  sewal
onentation. and  marrizge and  civil
partnership} and those whao do not share it

Modermn  Shavery, Chid [shour asnd Indumsne
Tresiment

The Contractor

3251 shall not use, nor alow s Sub-contraciors
to use forced, bonded or imvoluntany prison
labeour;

32.5.2 shall not require ite Siaff or Sub-contractor
Staff to lodpe deposits or identify papers
with the Coniractor or Sub-contracior as
their employer and shall be free o leave
their erngloyer after rezsonatle notics:

3253 warrams and represents that it has not been
canvicted of any slavery or human fracking
offenses anywhere arownd the warld;

32,54 vaarranis that o the best of iz knowledps i
is ot currently under imnestigation, inguiry
or enforcement procesdings inorefation fo
any alegation of slavery or human fracking
offenses amywhere arownd the world;

3255 c=hall make reasonable enguiries to enzure
that it= Staff and Sub-contractors Siaff have
not been comvicted of slavery or human
tracking offenses amywhers around the
world;

3258 shall hawe and rmaintsin throughout the
Term of the Confract its own paolicies and
procedures to enswre it= compliance with
the Modemn Slavery Act 2015 and include in
its contracis with its Sub-contractors anti-
slawery and hurnan trafficking provisions;

3257 shallimplement dus diigence procedures 1o
ensure that there is no slavery or human
traffickang in any part of = supply chain
performing obigations wnder the Condract

32,58 shall prepare and deliver fo the Autharity an
annual slavery ard human trafficking report
safting cut the steps & has taken to ensure
that siswery and human trafficking = not
taking placs im any of iss supply chains or in
amy gart of = business with #s annual
cartfication of compliance with Clause 32.5

3252 shall not use, nor allow #s Sz or Sub-
cantraciors Saff fo use physical sbuse or
discipline, the threat of physical sbuss
sexual or other harassment and werbal
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abuse o other forms of intirsidation of its
Staff or Sub-contractors Siaff,

32.5.10 =hall not use or allow child or slave [abowr 1o
be used by itz Sub-contractors; and

32.5.11 shall regort the discovery of suspicion of any
slavery or fraficking by & or its Sub-
cantraciors o the Authority

Income Secunfy

The Condractor shalf

328.1 ensure that that all wages and benefits paid
for a standard working wesk mest &t 3
minirnura, natienal legal standards in the
country of employmsant;

32.8.2 ensurs that 2 Contractor Staff are provided
with written and understandabizs information
sbout their employment condiions in
respect to wages before they enter
3283 all workers shall be provided with writhen
and understandsbée information about their
employment conditions in resgect fo wagss
beforz they enter employment and about the
particulars of ther wages for the pay period
cancemed esch tme that they are paid;

32.8.4 not make deductions from wages

J26.41 35 a discipinary messurs

32642 except where pemitted by
Law; or

J26.43 without
pmission of  the
concermsd;

expressed
wiorker

3285 record 21 disciplinary messures  faken

apainst Contractor Staff, and

3288 ensure that Contractor Siaff are engaged
undsr  a recopgrised  employmsnt
relationship established through natonal

lzvi 3nd practice
Woriomg Houws
The Condractor shalf

32.7.1 ensure that the working hours of Contractor
Staff comply with nationsl laws. and any
collectve agresments;

32.7.2 ensure that the working hours of Contractor
Staff, exchuding overlime, shall be defined
by contrsct, and shafl mot exceed 48 howrs
per wesk unfess the indiwidual has agreed in
writing;

32732 ensure that wse of owerime  used
responsibly, faking into.acoourt:

32,731 the eetant;

3210

321

3242

3213

3214

32732 frequency; and

32733 haours worked;

by individusis and by the Contractor S4aff as
a whole;

The total hours warksd in any ssvendsy perod shall
not exceed B0 howrs, except where covered by
Clause 220 below.

Working hours may eecsed 80 hours in any sewen-
day pericd only in exceptional cincwmstances where
all of the folipwing sre met:

3281 this is sllowed by national law;

32482 this iz sbowsd by 3 collective agresmant
freely negotiated  with 3 workers'
organisation representing 3 sagnificant
portion of the warkfonoe:

3283 appropnate safeguards are taken to protect

the workers” hestth and =afety; and

3284 the employer can  demonstate  that
exceptional cincurnstances apply such as
unexpected production peaks, accidents or
EMErgEnciss

&l Contractor S1aff shall be provided with a1 k=as:
ane (1} day off in every seven (7} day period or
where allowed by nationsl law, teo (2} days off in
every faurteen {14} day pericd.

Emvironmenfal Requirements

The Contracior shall comply in all materisf respects
with a1 spplicable envirenmental |sws. perrmins and
regulstions in force in relstion to the Contract.

The Contractor warranis that it has ocbtained 150
14001 cerificafion from an sccredited body and

shall comply with and maintain  cerification
reguirerments throughout the Term.
The Contracior shall mest the applicable

Gowernment Buymg Standards  applicable o
services which can be found online at
https: Narenee. gov_ukigovemment'collections:sustaina
ble-procurernent-the-government-buying-
standards-ghs

Sustsinghiliny
The Contractor shalt

32141 mest the applicable Gowernment Buying
Standards applicable o the Goods and
Senvices which can be found online at
hittps:dfvwnaner gov. uldgovernmentcollections!
susiginable-procurernent-thegowernment-
buying-standsrds-ghs: and

32.14.2 perform its obligations under the Contract in
a way that
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{i conserves snergy, wiater, wood
paper and other resaurces;

(il raduces wasie and awoiads the use
of azone depleting substances; and

minimises e melesse of
greanhouse gasses, wolatie arganic
compounds and other substances
damaging to heslh and  the
envinonmeant

A i)

Official Secrets Acts and Finance Act

The Contractor shall comply with, and shall ensure
the Siaff comply with. the provisions of.

3311 the Cfficial Secrats Acts 1911 to 1832; and
33.1.2 =ection 182 of the Finance Act 1RES.

The Authority may termmunate the Confract with
immediate =ffect by gwing written nofice to the
Contractor if the Contractor or any of the Staff do ot
comply with Clsuse 33.1 (Official Secrets Acts and
Fanance Act) of this Schedula 2

Publici

The Contracter shall not and shall procurs that its
Sub-condractors shall not

3411 make any press  anmouncements  of

publicise the Confract in any way; or

3412 use the Authority's name or brand in any
promaotion or marketing or announcemant,

without the pricr wiitten consent of the Authority.

The Authorty shall be entitied to pubficise the
Confract in accordance with any legal obligation
upon the Authority, including any exarminaticn of the
Ciontract, by the Mational Awdit Cffice pursuant to the
PMational Audit Act 1833 or othenwss.

The provisions of this Clause 34 (Publicity} shall
apply during the Term and indefinitely after is expiny
ar the earlier tz=rmination of the Confract

Supply of PPE Goods
af FEMENLS

The Confractor acknowizdges and understands that
when procuring B2E the Authority is reguired o
ensure the PPE Goods are compliznt with and meat
applicablz l=gal and regulsiony reguirerments.

The Contractor shaf supply the PPE Goods 1o
Authority in accordance with the terms of this
Contract and in accordance with the relevant
requirements of applcabie laws and regulsfions
applicable to the supply of PPE. including, as
applicable. the EU PPE Regulation 2016425 and
the Ewropean Cormmission
Recommendation 20200403 dated 13 March 2020,
the Personal Protective Eguiprment {Enforcement)

353

5.4

Regulstions 2018 and  the Medical Device
Regulations 2002 (together the “"PPE Laws").

The Contractoe shall enzure for PPE Goods
supplied:

3531 the appropnate conformity Sssessment
procedure(s) applicable to the PPE Goods
have besn followed;

35.3.2 all declarstions of conformity and approvats
reguired by PPE Laws ars in place prior fo
the delwery of any PPE Goods fo the
Authonity. An EU declaration of conformity
(Dpl) iz a mandatory document that a
ranufaciurer or fi= autharised
represaniztive need to sign to declare that
it products  comply with the EU
reguirements. By prowiding 3 signed Dol
yiou take full responsibilty for the product’s
cornpliance with the applicatle EU law -
uct-requirsmentsicompliancetechnical-
documentation-conformityfinds: en him ;

35.3.3 where reguired by PPE Laws. there 5 3 CE
mark affeed to the PPE Goods in
acoordance with the PPE Laws:

3534 it is m compliance with Office of Product
Safety & Standands Cowid-19 Guidancs fo
Busineszes -
hittps i g ov.uklguidancelopss-
coronavirus-covid- 18-guidance-for-
business-and-ocal-authoritiesfopss-covd-
1E-guidance-for-busmesses ; and

35.3.5 where, necessary cument  EC-fype
gxaminztions cemificates arz in place for the
PPE Goads.

[f there are any PPE Goods suppled to the Authority
hereunder that reguire 3 CE mark under more than
ane st of regulations, dus fo the nature of those
PPE Goods. including and not lirmited fo:

- PPE Laws;

. Contral of Lead =t ‘Work
Regulstions 2002;

- lonising Radistions
Fegulstions 2017,

- Cantral of Asbestos
Regulstions 2012;

. Caontral of Substances Hazardows

to Heslth Regulstions 2002; and
- any other relevant regulations.

the Contracior shall ensure that the CE marking for
any such PPE Goods is affed in accordance with
the relevant regquirements and shal indicats that the
PPE Goods also fuffils the provisions of that other
regulation or regulations.
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355  The Contractor shall provide details, including any

357

gz

EC-type =eamination cerficates and approval
decizions issued under Directive SBEREEEC and
Drective 9342EEC (if  apolicsble), and
comespanding national irnplementing legislation, of
any PPE Goods supglied under this Contract that
hawe been placed on the markst  before
21 Aprl 2018 and products sleeady m the
distribution chain by that date confirming that these
can continue to be supplied a5 PPE to the Autharity
until 21 Agnl 2023, wnless  their cenificatz or
approwal will expire before that date.

Ciher Speciic Requirements

The Contractor shall offer to the Autharity spares
and consumablzs requirsd fior any of the PPE Goods
supplied o the Authornty. The Condractor agress any
charging rate for the spares and consumstles shall
be incluzive of 3l packaging and standsrd delivery.

The Contractor shall ensure that =ach delivery of
PPE Goods shafl b2 propedy labslled in accordance
with PPE Laws and such labeling and any user
instructions relating to the use of the PPE Goods is
clzarly legible and in English.

Business Continuity and Disaster Recovery

The Contractor shall us= rezsonsble endeavours to
ensure i#s Business Continuity Plan  opsrates
effectivsly zlbngeide the Authorty's business
continuity plan where relevant fo the supcly of the
Gopds and Services. The Contractor shalf also
ensure that its Business Continuity Flan complies on
an ongoing basis with any specific business
continuity reguirements. 25 may be set out in the
Contract.

Throughout the Term, the Sontractar will enswrs its
Business Continuity Plan provides for contmuity
during a Business Continuity Event. The Contractor
confirms and agrees such Busmess Continuity Plan
detail= and will confinue to  detsd  robust
arrangements that are reazonablz and proportionste
toc

38.2.1  the crites®y of this Contract to the Authority;
and

3622 the =mize and scope of the Conftracior's
business operations,

regarding continuity of the supply of Goods and
Senvices dunng and fofiowing 3 Business Contmuity
Ewent.

The Contractor shall test i=s Business Contmuity
Plan at reasonable intervals, and in any event no
le=s than once every fweblve (12} months or such
other period 35 may be agresd between the Paries
isking mio sccount the crficaliy of this Contract 1o
the Authorty and the size and scope of the
Confractor's business operations.  The Contractor
shall promptly prowide o the Authority, at the
Authority's written request, copies of = Busineszs
Confinuity Pian, reazonablz and proporionste
docurnentary evidence that the Confractor fests its

3.4

3.

T

372

Business Contnuity Flan ;v accordance wath the
reguirernants of this Clause 38.3 of this Scheduls 2
and ressonable and proporionste  information
regarding the cutcome of such tests. The Contractor
shall provide to the Authonity & copy of any updated
or revised Business Continuity Plan within fourteen
{14} Busziness Days of any material vpdate or
revisaon to the Business Continuity Plan.

The Authority may sugpsst reasonable  and
proportionate  amendrments fo the Conbractor
regarding the Business Continuity Plan at any time
Vihere the Confrsctor, acfing reasonsbly, dzems
such suggestions made by the Authority to be
relevant snd sppropriate. the Confractor  will
incorporate mbo the Business Continuity Flan all
such supgestions rmade by the Authorty o respect
of such Business Contmuity Flan.  Should the
Caontractor mot incorporate any suggestion made by
the Authority into such Business Continuity Flan i
wil explain the reasons for not doing 5o 1o the
Authority.

Should a Business Confinuity Bvent ocour 3t any
time, the Contractor shall implemant and comply
with itz Business Continuity Fian and provide regular
wriften reporis B0 the Auwhomty on such
irmglementation. Curing and following a Busmess
Continuity  Ewent, the Caontracior shall use
reasonable endesvours to continue to supply the
Gopds and Services in accordance wih  this
Confract

Application of TUPE

The Partes agree that:

711 Where the commencement of the provision
of the Sensces ar any part of the Senices
results in one or more Felevant Transfers,
Schedube 3 shall apply as follows:

{iy wherz  the FRelevant Transfer
inwotves the transfer of Transfaming
Authority Employess, Part A of
Sichedule 10 shall spphy;

i} wherz  the FRelevant Transfer
inwotves the transfer of Transfeming
Former Contracior Employess, Part
B of Scheduls 10 shall apphy;

i} wherz  the FRelewant Transfer
inwoives the transfer of Transfering
Auiheority Employses and
Transferring Foomer  Conbractor
Employses, Parts A ard B of
Schedule 10 shall spphy; and

(W]  Pamt C of Schedule 10 sha¥ not
apply:

Vhere the commencement of the provision of the
Services or @ part of the Service does not resultin a
Relevant Transfer, Part C of Schedule 10 shall apgdy
and Parts & and B of Schedule 10 shall not acgly;
and
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Part D of Schedulz 10 shall spply on the expiny or
tenmenation of the Services ar any par of the
Senicas.

Genaral
Busziness Confinuity Flzn
Relst io of ihe Bartics

Each of the Parmes s independent of the other and
nothing contained in this Condract shall be construed
o imply that thers is any relatonship betwesn the
Parties of parnership or of principalagent or of
employererployee nor are the Parfies hersby
Enpgaging in @ jomt wenture and accordingly neither
of the Farties shall have any right or suthonty to act
on behalf of the ofher nor 1o bind the other by
agresmsant or otfeensiss. unless expresshy permitted
by the t=mms of this Contracs.

Waiver

Failure or gelay by either Party to exercize an option
or right conferred by this Cantracs shall not of itseff
constibute 3 waiwer of such option or right.

Tz delay ar fzdure by sither Party o insist upon the
strict performance of any provision, t2rm or condition
aof this Contract or to sxercise any right or remedy
conssquent woon such breach shall not constitute a
waiver of any such bresch or any subsequent
breach of such provision, termn or condition.

Severs

Any provision of this Contract which is held to be
invalid or unenforcesble in any junsdickion shall be
ineffective to the exent of such inwsBdity or
unenforceabdity withowt invabdating or rendering
unenforcezbie the remaming prowvisions of this
Contract and any such invalidity or unenforceshbility
in any jurisdiction shall not inwvsldate or render
unenforcesbie swch  provisions in amy  other
jurisdiction.

Entire Agresment

This Contract, any varistion in writing signad by an
authorised representatve of each Pary and any
docurnent referred to {explicitly or by implication) in
this Confract or amy wariation to this Contract
contsin the entire understanding beteesn the
Ciontractor and the Authority relsting 1o the supply of
the Goods and Services 1o the exclusion of all
previous  agresments,  confirmations and
understardings and there are no pronisss, terms,
conditions or obfigations whether oral or writien,
=xpress or implied other than those contaned or
referred to i this Contract. Mothing in this Confract
s2eks to exclude sither Pary's liabdény for Fraud. Any
tender conditons andior disciaimers set out in the
Authority's procurement documentation leading 1o
the award of this Contract shall form part of this
Contract.

Each Party acknowledges and agress that it has not
relied on  amy representstion.  warany  or
undertzaking (whather writtz=n or or3l) in relation 1o
the subject matier of this Confract and therefore

3810

3412

imevocably and uncondifionally wasess any rights &
may have o dlaim damages against the other Farty
for any misrepreseniation o undsrtaking (whether
miade carelessly or nof) or for breach of any wamanty
unless the representation, underaking or waranty
relied upen = 521 out in this Condract or unlzss such
representation, undertaling or wamranty was made
fraudulenily.

Expenses

Each Party shal bear its own expenses in relation o
the preparation and execution of this Contract
including =% costs, lzgal fees and other expensses so
incurred.

Cumulaiive remediss

The rights and remediss provided in this Contract
are independsnt, cumuaiive and not exclusive of
any nghts ar rermedies provided by general lae, any
rights or remedies provided elsewhers under this
Contract or by any ofher contract or docurment. In
this Clause 0 of this Schedus 2. right includss any
power, priviege, remedy, of propretary of security
interast.

Highis of third parfies

& parson who is not 3 party o this Contract shall
have na right to enfarce any terms of i which confer
3 berafit on such person. Mo such person shall be
entitl=d to object to or be regured to consent to any
armendment to the provisions of this Contract |

Law snd grisdichon

This Contract and amy Dispute or daim arising out
of or m conneclion with it or = subject matter
{including any non-comtractual clsims), shall be
governed by, and construed in accordance with, the
laws of England and Walss.

Subject to Clause 20 of this Schedule 2, the Parties
imewocably agree that the courts of England and
Wiales shall have non-exclusive urizdiction to zetle
any Dispuie or claim that arses out of or in
connection with this Coniract or = subject matter.

Communicafions

Al written and oral communications and all weitten
rmiasznal refemed fo undser this Contract shall be in
Enplsh.
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Schedule 3
Definitions and Interpretations
1. Definitions
1.1 In this Contract the following words shall have the following meanings unless the context

requires otherwise:

“Affected Party”

means the Party seeking to claim relief in respect of a Force Majeure
Event;

“ASN” means advance shipping notice;
“Authority” means the authority named on the form of Contract on the first page;
“Authority’s Anti- | any anti-slavery policy of the Authority that is notified to the Contractor as

slavery Policy”

provided to the Contractor.

“Authority’s
Obligations”

means the Authority’s further obligations, if any, referred to in the Key
Provisions;

“Breach Notice”

means a written notice of breach given by one Party to the other, notifying
the Party receiving the notice of its breach of this Contract;

“Business
Continuity Event”

means any event or issue that could impact on the operations of the
Contractor and its ability to supply the Goods and Services including an
influenza pandemic and any Force Majeure Event;

“Business
Continuity Plan”

means the Contractor’s business continuity plan which includes its plans
for continuity of the supply of the Goods and Services during a Business
Continuity Event;

“Central
Government
Body”

a body listed in one of the following sub-categories of the Central
Government classification of the Public Sector Classification Guide, as
published and amended from time to time by the Office for National
Statistics:

(a)
(b)

Government Department;

Non-Departmental Public Body or Assembly Sponsored Public
Body (advisory, executive, or tribunal);

(c)
(d)

Non-Ministerial Department; or

Executive Agency;

“Change in Law”

Means any change in Law which impacts on the supply of the Goods and
Services (including taxation or duties of any sort affecting the Contractor)
which comes into force after the Commencement Date;

“Charges”

means the price exclusive of VAT that is payable to the Contractor by the
Authority under the Contract for the full and proper performance by the
Contractor of its obligations under the Contract;
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“Codes of shall have the meaning given to the term in Clause Error! Reference
Practice” source not found. of Schedule 2;
“Commencement | means the date of this Contract;
Date”
“Comparable means the supply of goods and services to another customer of the
Supply” Contractor that are the same or similar to any of the Goods and Services;
“Component means any constituent element or part of the Goods including any raw
Part” materials which when processed or combined become part of the Goods
or which are used in the process of the production or assembly of the
Goods; and “Component Parts” shall be construed accordingly;
“Confidential means information, data and material of any nature, which either Party
Information” may receive or obtain in connection with the conclusion and/or operation
of the Contract including any procurement process which is:
(a) Personal Data
(b) designated as confidential by either party or that ought reasonably
to be considered as confidential (however it is conveyed or on
whatever media it is stored); and/or
(c) Policies and such other documents which the Contractor may obtain
or have access to through the Authority’s intranet;
“Consigned means Goods delivered by the Contractor in response to a Consignment
Goods” Request prior to their use by the Authority;
“Consignment the Authority's request for Goods to be delivered on a consignment basis;
Request’
“Contract” means the form of contract at the front of this document and includes the
Order Form, the Schedules and Annexes attached to the form of contract;
“Contracting means any contracting authority as defined in regulation 3 of the Public
Authority” Contracts Regulations 2015 (S1 2015/102) (as amended), other than the
Authority;
“Contractor” means the contractor named on the form of Contract on the first page;
“Controller” shall have the same meaning as set out in the UK GDPR;
“Cross- means the committee as referred to in the Guidance for new high volume
Government manufacturers of COVID-19 Personal Protective Equipment, Office for
Decision Making | Product Safety & Standards, April 2020;
Committee”
“Data Loss any event that results, or may result, an unauthorised access to Personal
Event” Data held by the Contractor under this Contract, and/or actual or potential
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loss and/or destruction of Personal Data in breach of this Contract,
including any Personal Data Breach;

“Data Protection
Impact
Assessment’

means an assessment by the Controller of the impact of the envisaged
Processing on the protection of Personal Data;

“Data Protection
Laws”

means (i) the Data Protection Act 2018 to the extent that it relates to
processing of personal data and privacy; (ii) the UK GDPR; (iii) the Data
Protection, Privacy and Electronic Communication (Amendments etc) (EU
Exit) Regulation 2019 and any applicable national implementing Law as
amended from time to time; and (iv) all applicable Law about the
processing of personal data and privacy;

“Data Subject”

shall have the same meaning as set out in the UK GDPR;

“Data Subject
Access Request’

means a request made by, or on behalf of, a Data Subject in accordance
with rights granted pursuant to the Data Protection Laws to their Personal
Data;

“Defective
Goods”

has the meaning given under Clause Error! Reference source not
found. of Schedule 2;

“Dispute Notice”

means a written notice served by one Party to the other stating that the
Party serving the notice believes there is a Dispute;

“Dispute(s)”

means any dispute, difference or question of interpretation or construction
arising out of or in connection with this Contract, including any dispute,
difference or question of interpretation relating to the Goods and Services,
any matters of contractual construction and interpretation relating to the
Contract, or any matter where this Contract directs the Parties to resolve
an issue by reference to the Dispute Resolution Procedure;

“Dispute
Resolution
Procedure”

means the process for resolving Disputes as set out in Clause Error!
Reference source not found. of Schedule 2. For the avoidance of doubit,
the Dispute Resolution Procedure is subject to Clause Error! Reference
source not found. of Schedule 2;

‘DOTAS”

means the Disclosure of Tax Avoidance Schemes rules which require a
promoter of tax schemes to tell HM Revenue and Customs of any
specified notifiable arrangements or proposals and to provide prescribed
information on those arrangements or proposals within set time limits as
contained in Part 7 of the Finance Act 2004 and in secondary legislation
made under vires contained in Part 7 of the Finance Act 2004 and as
extended to National Insurance Contributions by the National Insurance
Contributions (Application of Part7 of the Finance Act2004)
Regulations 2012, S12012/1868 made under s.132A Social Security
Administration Act 1992;
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“Employment the Transfer of Undertakings (Protection of Employment) Regulations
Regulations” 2006 (S| 2006/246) as amended or replaced or any other Regulations

implementing the Acquired Rights Directive;

“Environmental
Regulations”

shall have the meaning given to the term in Clause Error! Reference
source not found. of Schedule 2;

“Equality
Legislation”

means any and all legislation, applicable guidance and statutory codes of
practice relating to equality, diversity, non-discrimination and human
rights as may be in force in England and Wales from time to time including,
but not limited to, the Equality Act 2010, the Part-time Workers
(Prevention of Less Favourable Treatment) Regulations 2000 and the
Fixed-term Employees (Prevention of Less Favourable Treatment)
Regulations 2002 (S| 2002/2034) and the Human Rights Act 1998;

“Existing IPRs”

means any and all Intellectual Property Rights that are owned by or
licensed to either Party and which are or have been developed
independently of the Contract (whether prior to the Commencement Date
or otherwise);

“Exit Day”

shall have the meaning in the European Union (Withdrawal) Act 2018;

“FOIA”

shall have the meaning given to the term in Clause Error! Reference
source not found. of Schedule 2;

“Force Majeure
Event”

means any event beyond the reasonable control of the Party in question
to include, without limitation:

(d) war including civil war (whether declared or undeclared), riot, civil
commotion or armed conflict materially affecting either Party’s ability
to perform its obligations under this Contract;

(e) acts of terrorism;
(f)  flood, storm or other natural disasters;

(g) fire;

(h) unavailability of public utilities and/or access to transport networks
to the extent no diligent supplier could reasonably have planned for
such unavailability as part of its business continuity planning;

(i) government requisition or impoundment to the extent such
requisition or impoundment does not result from any failure by the
Contractor to comply with any relevant regulations, laws or
procedures (including such laws or regulations relating to the
payment of any duties or taxes) and subject to the Contractor having
used all reasonable legal means to resist such requisition or
impoundment;

(j) compliance with any local law or governmental order, rule,
regulation or direction applicable outside of England and Wales that
could not have been reasonably foreseen;
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(k) industrial action which affects the ability of the Contractor to supply
the Goods and Services, but which is not confined to the workforce
of the Contractor or the workforce of any Sub-contractor of the
Contractor; and

(I) a failure in the Contractor’'s and/or Authority’s supply chain to the
extent that such failure is due to any event suffered by a member of
such supply chain, which would also qualify as a Force Majeure
Event in accordance with this definition had it been suffered by one
of the Parties;

but excluding, for the avoidance of doubt, any event or other consequence
arising as a result of or in connection with the withdrawal of the United
Kingdom from the European Union or as a result of or in connection with
the COVID-19 pandemic except for circumstances caused by or related
to the COVID-19 pandemic which are changes in applicable Law and/or
governmental guidance which mean that the Goods and Services cannot
be provided as set out in this Contract (in all material respects) without
such Laws and/or government guidance being breached, or if the
Contractor can reasonably demonstrate that despite all reasonable
endeavours, it is unable to secure non-COVID-19 infected personnel to
provide the Goods and Services due to the levels of COVID-19 infections
in the population of the United Kingdom.

“Force Majeure

means a written notice served by the Affected Party on the other Party

Notice” stating that the Affected Party believes that there is a Force Majeure
Event;

“Fraud” means any offence under any law in respect of fraud in relation to this
Contract or defrauding or attempting to defraud or conspiring to defraud
the government, parliament or any Contracting Authority;

“General Anti- means

Abuse Rule”

(m) the legislation in Part 5 of the Finance Act 2013; and

(n) any future legislation introduced into parliament to counteract tax
advantages arising from abusive arrangements to avoid national
insurance contributions;

“General Change
in Law”

means a Change in Law where the change is of a general legislative
nature or which affects or relates to a Comparable Supply;

“Good Industry
Practice”

means the exercise of that degree of skill, diligence, prudence, risk
management, quality management and foresight which would reasonably
and ordinarily be expected from a skilled and experienced supplier
engaged in the manufacture and/or supply of goods and services similar
to the Goods and the Services under the same or similar circumstances
as those applicable to this Contract, including in accordance with any
codes of practice published by relevant trade associations;

“Goods”

means all goods (including PPE Goods), materials or items that the
Contractor _is required to supply to the Authority under this Contract
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(including, without limitation, as stated in the Order Form which sets out
the requirements of the Authority as issued to tenderers as part of the
procurement process and the Contractor's response to these
requirements) and shall include parts of such Goods which have been
repaired or replaced by or on behalf of the Contractor;

“Guidance”

means any applicable guidance, direction or determination and any
policies, advice or industry alerts which apply to the Goods and Services,
to the extent that the same are published and publicly available or the
existence or contents of them have been notified to the Contractor by the
Authority and/or have been published and/or notified to the Contractor by
the Department of Health and Social Care, the Health & Safety Executive,
the Office for Product Safety & Standards, the European Medicine Agency
the European Commission, the Care Quality Commission and/or any
other regulator or competent body;

“Halifax Abuse
Principle”

means the principle explained in the CJEU Case C-255/02 Halifax and
others;

“Intellectual
Property Rights”

means all patents, copyright, design rights, registered designs,
trademarks, know-how, database rights, confidential formulae and any
other intellectual property rights and the rights to apply for patents and
trademarks and registered designs;

“Key Provisions”

means the key provisions set out in Schedule 1;

“ Lawﬂ

means any applicable legal requirements including, without limitation:

(o) any applicable statute or proclamation, delegated or subordinate
legislation, bye-law, order, regulation or instrument as applicable in
England and Wales;

(p) any applicable European Union obligation, directive, regulation,
decision, law or right (including any such obligations, directives,
regulations, decisions, laws or rights that are incorporated into the
law of England and Wales or given effect in England and Wales by
any applicable statute, proclamation, delegated or subordinate
legislation, bye-law, order, regulation or instrument);

(q) any enforceable community right within the meaning of section 2(1)
European Communities Act 1972;

(r) any applicable judgment of a relevant court of law which is a binding
precedent in England and Wales;

(s) requirements set by any regulatory body as applicable in England
and Wales;

(t) any relevant code of practice as applicable in England and Wales;
and

(u) any relevant collective agreement and/or international law
provisions (to include, without limitation, as referred to in (a) to (f)
above);
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“New IPR”

means:

v)

(w)

Intellectual Property Rights in items created by the Contractor (or by
a third party on behalf of the Contractor) specifically for the purposes
of the Contract and updates and amendments of these items
including (but not limited to) database schema; and/or

Intellectual Property Rights in or arising as a result of the
performance of the Contractor’s obligations under the Contract and
all updates and amendments to the same;

but shall not include the Contractor’s Existing IPR;

“Occasion of Tax
Non-
Compliance”

means:

(x)

)

any tax return of the Contractor submitted to a Relevant Tax
Authority on or after 1 October 2012 is found on or after 1 April 2013
to be incorrect as a result of:

(i) a Relevant Tax Authority successfully challenging the
Contractor under the General Anti-Abuse Rule or the Halifax
Abuse Principle or under any tax rules or legislation that have
an effect equivalent or similar to the General Anti-Abuse Rule
or the Halifax Abuse Principle;

(ii)  the failure of an avoidance scheme which the Contractor was
involved in, and which was, or should have been, notified to a
Relevant Tax Authority under the DOTAS or any equivalent or
similar regime; and/or

any tax return of the Contractor submitted to a Relevant Tax
Authority on or after 1 October 2012 gives rise, on or after
1 April 2013, to a criminal conviction in any jurisdiction for tax
related offences which is not spent at the Commencement Date or
to a civil penalty for fraud or evasion;

uPartyn

means the Authority or the Contractor as appropriate and Parties means
both the Authority and the Contractor;

“Personal Data”

shall have the same meaning as set out in the UK GDPR;

“Personal Data

shall have the same meaning as set out in the UK GDPR,;

Breach”

“Policies” means the policies, rules and procedures of the Authority as notified to
the Contractor from time to time;

“PPE” shall mean personal protective equipment as defined in the EU PPE
Regulation 2016/425.

“PPE Goods” means PPE products supplied to the Authority under this Contract, as

further described in the Order Form
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“Processing”

shall have the same meaning as set out in the UK GDPR;

“Product means information concerning the Goods as may be reasonably

Information” requested by the Authority and supplied by the Contractor to the Authority
in accordance with Clause 10 of Schedule 1 for inclusion in the Authority's
product catalogue from time to time;

“Protective means appropriate technical and organisational measures which may

Measures” include: pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of systems and
services, ensuring that availability of and access to Personal Data can be
restored in a timely manner after an incident, and regularly assessing and
evaluating the effectiveness of the such measures adopted by it;

“Purchase means the purchase order required by the Authority’s financial systems,

Order” if a purchase order is referred to in the Key Provisions;

“Rejected has the meaning given under Clause Error! Reference source not

Goods” found. of Schedule 2;

“Relevant Tax

means HM Revenue and Customs, or, if applicable, a tax authority in the

Authority” jurisdiction in which the Contractor is established;

“Relevant means a transfer of employment to which the Employment Regulations
Transfer” applies;

“Remedial has the meaning given under Clause Error! Reference source not
Proposal’ found. of Schedule 2;

“‘Requirement to
Recall”

has the meaning given under Clause Error! Reference source not
found. of Schedule 2;

“Services’ means the services to be supplied as specified in the Order Form or
Specification annexed to the Contract;

“Services means the date specified in the Order Form from which the Contractor is

Commencement | required to commence the provision of the services;

Date”

“Specific Change | means in law a Change in Law that relates specifically to the business of

in Law” the Authority and which would not affect a Comparable Supply;

“Staff” means all persons employed or engaged by the Contractor to perform its
obligations under this Contract including any Sub-contractors and person
employed or engaged by such Sub-contractors;

“Specification” means the specification for the Goods and Services as set out in the

Order Form or attached to the Contract;
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“Sub-contract”

means a contract between two or more suppliers, at any stage of
remoteness from the Contractor in a sub-contracting chain, made wholly
or substantially for the purpose of performing (or contributing to the
performance of) the whole or any part of this Contract;

“Sub-contractor”

means a party to a Sub-contract other than the Contractor;

“Sub-processor”

means any third party appointed to process Personal Data on behalf of
the Contractor related to this Contract;

Sub-contract”

“Term” means the term as set out in the Order Form,;

“Termination means a written notice of termination given by one Party to the other

Notice” notifying the Party receiving the notice of the intention of the Party giving
the notice to terminate this Contract on a specified date and setting out
the grounds for termination;

‘UK GDPR” Has the meaning given to it in section 3(10) (as supplemented by section
205(4)) of the Data Protection Act 2018

“Unconnected means any contract or agreement which is not a Sub-contract and is

between the Contractor and a third party (which is not an affiliate of the
Contractor) and is a qualifying contract under regulation 6 of The
Reporting on Payment Practices and Performance Regulations 2017;

“Unconnected
Sub-contractor”

means any third party with whom the Contractor enters into an
Unconnected Sub-contract;

“VAT” means value added tax chargeable under the Value Added Tax Act 1994
or any similar, replacement or exira tax.
“Working Day” means any day other than Saturday, Sunday, Christmas Day, Good

Friday or a statutory bank holiday in England and Wales;

1.2 References to any Law shall be deemed to include a reference to that Law as amended,
extended, consolidated, re-enacted, restated, implemented or transposed from time to

time.

1.3

3.1

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

any EU regulation, EU decision, EU tertiary legislation or provision of the EEA
agreement (“EU References”) which is to form part of domestic law by application
of section 3 of the European Union (Withdrawal) Act 2018 shall be read on and after
Exit Day as a reference to the EU References as they form part of domestic law by
virtue of section 3 of the European Union (Withdrawal) Act 2018 as modified by
domestic law from time to time; and

any EU institution or EU authority or other such EU body shall be read on and after
Exit Day as a reference to the UK institution, authority or body to which its functions
were transferred.

References to any legal entity shall include anybody that takes over responsibility for the
functions of such entity.
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3.2
3.3
3.4

3.5
3.6

3.7
3.8

3.9
3.10

3.11

References in this Contract to a “Schedule”, “Annex”, or to a “Clause” are to schedules,
annexes and clauses of this Contract.

References in this Contract to a day or to the calculation of time frames are references to a
calendar day unless expressly specified as a Business Day.

The headings are for convenience only and shall not affect the interpretation of this
Contract.

Words denoting the singular shall include the plural and vice versa.

Where a term of this Contract provides for a list of one or more items following the word
“‘including” or “includes” then such list is not to be interpreted as an exhaustive list. Any
such list shall not be treated as excluding any item that might have been included in such
list having regard to the context of the contractual term in question. General words are not
to be given a restrictive meaning where they are followed by examples intended to be
included within the general words.

Where there is a conflict between the Contractor’s responses to the Authority’s
requirements (the Contractor’s responses being set out in the order form) and any other
part of this Contract, such other part of this Contract shall prevail.

Where a document is required under this Contract, the Parties may agree in writing that
this shall be in electronic format only.

Any guidance notes in grey text do not form part of this Contract.

Any Breach Notice issued by a Party in connection with this Contract shall not be invalid
due to it containing insufficient information. A Party receiving a Breach Notice (“Receiving
Party”’) may ask the Party that issued the Breach Notice (“Issuing Party”) to provide any
further information in relation to the subject matter of the Breach Notice that it may
reasonably require to enable it to understand the Breach Notice and/or to remedy the
breach. The Issuing Party shall not unreasonably withhold or delay the provision of such
further information as referred to above as may be requested by the Receiving Party but
no such withholding or delay shall invalidate the Breach Notice.

Any terms defined as part of a Schedule or other document forming part of this Contract
shall have the meaning as defined in such Schedule or document.






