DocuSign Envelope ID: A60957BB-D6D2-4B23-B6B1-6EB7DB76DFD5
UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS
l. Cover Letter

Cytek Biosciences B.V.
Paasheuvelweg 25, Tower C5, 1105 BP, Amsterdam, Netherlands.

Attn:
By emaill to:

Date: 8th of February 2024
Our ref: C245764

Dear Katrina,

Following your tender submission for the supply of a Spectral Cell Sorter System to UK Health
Security Agency, we are pleased to confirm our intention to award this Contract to you.

The attached Contract Terms and Conditions as set out the terms of the Contract between Cytek
Biosciences B.V. and UK Health Security Agency for the provision of the Deliverables.

We thank you for your co-operation to date and look forward to forging a successful working
relationship resulting in a smooth and successful Delivery of the Deliverables.

Please confirm your acceptance of this Contract by signing and returning the Order Form via the
Docusign process on the Atamis esourcing portal. No other form of acknowledgement will be
accepted.

Please remember to include the reference number(s) above in any future communications
relating to this Contract.

Yours faithfully,

Mantas Lukos,
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FROM:
Authority: The Secretary of State for Health and Social Care acting as part of
the Crown through UK Health Security Agency (the “Authority”
or “UKHSA”)

Invoice address: Post: UK Health Security Agency, 10 South Colonnade, London, E14 4PU.

Email: payables@ukhsa.gov.uk

Internal reference: Atamis Contract Ref C245764
TO:
Supplier: Cytek Biosciences B.V.
Address:

Paasheuvelweg 25, Tower C5, 1105 BP, Amsterdam, Netherlands.

Contact: Name:
Email:

1. CONTRACT DETAILS

(1.1) Commencement Date: Per the last signature of this Contract document

(1.2) Services Commencement Date (if applicable): N/A

(1.3) Contract Price ((i) breakdown and (ii) payment profile):
The total Contract Price is £305,650.00 excluding VAT.

The payment profile is as follows:
l. The price per unit of the Goods is as set out in Annex A, upon delivery and sucessfull installation.

(1.4) Term of Contract:

1.4.1 This Contract shall commence on the date of the last signature within this Contract (the
“Commencement Date”) and shall expire on 31° March 2024 (the “Term”), excluding any such rights or duties
included in the one year warranty.
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‘ (1.5) Term extension options: N/A
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2. REQUIREMENTS

(2.1) Description of the Goods:

The Supplier shall deliver the Goods as set out below (the “Commercial Schedule”) at the Premises and Locations
stated in section 2.2.

2.2) Delivery and Locations:

2.2.1 The Supplier shall ensure that all deliveries are made within the instructed timescale, with the maximum
delivery date being no later than 20™ of March 2024.

2.2.2 The Supplier shall deliver the goods to UKHSA, Porton, Main Stores, Manor Farm Road, Porton Down,
Salisbury, SP4 0JG, United Kingdom.

2.2.3 Primary contact: Harriet Garlant

E-mail: harriet.garlant@ukhsa.gov.uk

2.2.4 The Supplier shall provide the following data when notifying the Delivery Contact:

¢ Supplier name;

e Authority’s Order Number;

e Iltem reference, Supplier’s part code, description;

2.2.5 The Delivery Contact will confirm:

¢ Booking reference number;

» Date and time of delivery and/or service (where applicable); and
¢ Delivery address.

(2.3) Key personnel of the Supplier to be involved:

-

IAddress: Paasheuvelweg 25, Tower C5, 1105 BP, Amsterdam, Netherlands.

(2.4) Performance standards:

¢ The Supplier shall deliver a 1-year on-site warranty.

¢ Timely delivery of the Goods in accordance with section 2.6 below.

¢ Quality of Goods i.e. Goods described in the Commercial schedule as stated in section 2.1 & 2.5 and in
accordance with the supplier’s bid response in annexe A

¢ Proof of delivery of the Goods to be supplied

e Successful installation of the goods and staff training sessions completed to a satisfactory standard

(2.5) Quality standards:

The Supplier shall deliver the equipment to the level of the Supplier's manufactured specifications as sold by
theSupplier to the Authority.

(2.6) Contract monitoring arrangements:

N/A
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Commercial schedule

Product Description Qty | Unit price Total price
number excluding excluding
’s VAT VAT
N7-00092 |Cytek Aurora Cell Sorter 1 £300,500.00 | £300,500.00

Cytek Aurora-CS 4L YG system

Cytek® Aurora CS Full Spectrum Sorter

Cytek Aurora CS 4 Laser V/B/YG/R (48 + 3 Channel) Includes:

4-laser full spectrum sorter with tube and plate sorting,

sample and collection tube cooling and heating, built-in

primary aerosol containment, various nozzle sizes.

1-year on-site warranty

Workstation (computer, monitor, keyboard, mouse) * 1

additional copy of SpectroFlo software

Seamless compatibility with Cytek® Aurora analyzer

3-day on-site training: Three-day training: lectures on the

fundamentals of spectral cytometry, panel design and sorting

w/ hands-on operator training (max. 4 students for operator
N8-00002 SpectroFlo® Software License Dongle
B7-20001 Sorter Start up Kit
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Signed for and on behalf of the Supplier Signed for and on behalf of the Buyer acting on behalf

Date Signed: Feb 9, 2024 Date Signed:  9/2/2024
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Schedule 2

General Terms and Conditions
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UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF LABORATORY GOODS

1

1.1

1.2

1.3

1.4

1.5

1.6

Supply of Goods
The Supplier shall supply the Goods ordered by the Authority under this Contract:

1.11 promptly and in any event within any time limits as may be set out in this
Contract;

1.1.2 in accordance with all other provisions of this Contract;
1.1.3 using reasonable skilland care in their delivery;

1.1.4 using reasonable skill and care in their installation, associated works and
training to the extent that such installation, works or training is a requirement
of this Contract;

1.1.5 in accordance with any quality assurance standards as set out in the
Optional Provisions and/or the Specification and Tender Response
Document;

1.1.6 in accordance with the Law and with Guidance;
1.1.7 in accordance with Good Industry Practice;
1.1.8 in accordance with the Policies; and

1.1.9 in a professional and courteous manner.

The Supplier shall comply fully with its obligations set out in the Specification and
Tender Response Document (to include, without limitation, the KPIs and all obligations
in relation to the quality, performance characteristics, supply, delivery and installation
and training in relation to use of the Goods).

Unless otherwise agreed by the Parties in writing, the Goods shall be new, consistent
with any sample, and shall comply with any applicable specification set out in this
Contract (to include, without limitation, the provisions of the Authority’s requirements
set out in the Specification and Tender Response Document and the Supplier’s
response to such requirements) and any applicable manufacturers’ specifications.

The Supplier shall ensure that all relevant consents, authorisations, licences and
accreditations required to supply the Goods are in place prior to the delivery of any
Goods to the Authority.

If there are any incidents that in any way relate to or involve the use of the Goods by
the Authority, the Supplier shall cooperate fully with the Authority in relation to the
Authority’s application of the Policies on reporting and responding to all incidents,
including serious incidents requiring investigation, and shall respond promptly to any
reasonable and proportionate queries, questions and/or requests for information that
the Authority may have in this context in relation to the Goods.

If there are any quality, performance and/or safety related reports, notices, alerts or
other communications issued by the Supplier or any regulatory or other body in relation
to the Goods, the Supplier shall promptly provide the Authority with a copy of any such
reports, notices, alerts or other communications.

UKHSA Terms and Conditions for the supply of Goods v1.0 — October 2021

9



DocusSign Envelope ID: A60957BB-D6D2-4B23-B6B1-6EB7DB76DFD5

UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF LABORATORY GOODS

1.7

2.1

2.2

23

24

2.5

Upon receipt of any such reports, notices, alerts or other communications pursuant to
Clause 1.6 of this Schedule 2, the Authority shall be entitled to request further
information from the Supplier and/or ameeting with the Supplier, and the Supplier shall
cooperate fully with any such request.

Delivery

The Supplier shall deliver the Goods in accordance with any delivery timescales,
delivery dates and delivery instructions (to include, without limitation, as to delivery
location and delivery times) set out in the Specification and Tender Response
Document, a Purchase Order or as otherwise agreed with the Authority in writing.

Delivery shall be completed when the Goods have been unloaded at the lo cation
specified by the Authority and such delivery has been received by a duly authorised
agent, employee or location representative of the Authority. The Authority shall procure
that such duly authorised agent, employee or location representative of the Authority
is at the delivery location at the agreed delivery date and times in order to accept such
delivery. Any arrangement by which the Goods are collected by the Authority in return
for a discount on the Contract Price shall be agreed by the Parties in writing (where
due to an emergency such arrangements cannot be committed to writing prior to
collection, the Parties shall confirm such arrangements in writing as soon as possible
following collection). Where the Authority collects the Goods, collection is deemed
delivery for the purposes of the Contract.

The Supplier shall ensure that a delivery note shall accompany each delivery of the
Goods. Such delivery note shall contain the information specified in the Specification
and Tender Response Document or as otherwise agreed with the Authority in writing.
Where such information requirements as to the content of delivery notes are not
specified or separately agreed, such delivery notes shall, as a minimum, contain the
Authority’s order number, the name and address of the Authority, a description and
quantity of the Goods, and shall show separately any extra agreed charges for
containers and/or any other item not included in the Contract Price or, where no charge
is made, whether the containers are required to be returned.

Part deliveries and/or deliveries outside of the agreed delivery times/dates may be
refused unless the Authority has previously agreed in writing to accept such deliveries.
Where delivery of the Goods is refused by the Authority in accordance with this Clause
2.4 of this Schedule 2, the Supplier shall be responsible for all risks, costs and
expenses associated with the re-delivery of the Goods in accordance with the agreed
delivery times/dates. Where the Authority accepts delivery more than five

(5) days before the agreed delivery date, the Authority shall be entitled to charge the
Supplier for the costs of insurance and storage of the Goods until the agreed date for
delivery.

Unless otherwise set out in the Specification and Tender Response Document or
agreed with the Authority in writing, the Supplier shall be responsible for carriage,
insurance, transport, all relevant licences, all related costs, and all other costs
associated with the delivery of the Goods to the delivery location and unloading of the
Goods at that location. Without limitation to the foregoing provision of this Clause

2.5 of this Schedule 2, unless otherwise stated in the Specification and Tender
Response Document or agreed with the Authority in writing, the Supplier shall be
responsible for obtaining all export and import licences for the Goods and shal | be
responsible for any delays to the delivery time due to such licences not being available
when required. In the case of any Goods supplied from outside the United
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UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF LABORATORY GOODS

2.6

3.1

3.2

3.3

4.1

4.2

Kingdom, the Supplier shall ensure that accurate information is provided to the
Authority as to the country of origin of the Goods and shall be liable to the Authority for
any extra duties or taxes for which the Authority may be accountab le should the country of
origin prove to be different from that set out in the Specification and Tender Response
Document.

All third party carriers engaged to deliver the Goods shall at no time be an agent of the
Authority and accordingly the Supplier shall be liable to the Authority for the acts and
omissions of all third party carriers engaged to deliver the Goods to the Authority.

Passina of risk and hi

Risk in the Goods shall pass to the Authority when the Goods are delivered as specified
in this Contract or, in the case of Goods which require installation by the Supplier, when
that installation process is complete.

Ownership of the Goods shall pass to the Authority on the earlier of:
3.2.1 full payment for such Goods; or

3.2.2 where the goods are consumables or are non-recoverable, at the point such
Goods are taken into use. For the avoidance of doubt, where ownership
passes in accordance with this Clause 3.2.2 of this Schedule 2, then the full
Contract Price for such Goods shall be recoverable by the Supplier from the
Authority as a debt if there is non-payment of a valid undisputed invoice
issued by the Supplier to the Authority in relation to such Goods.

All tools, equipment and materials of the Supplier required in the performance of the
Supplier’s obligations under this Contract shall be and remain at the sole risk of the
Supplier, whether or not they are situated at a delivery location.

I . I | recall

As relevant and proportionate to the Goods in question and subject to reasonable
written notice, the Supplier shall permit any person authorised by the Authority, to
inspect work being undertaken in relation to the Goods and/or the storage facilities
used in the storage of the Goods at all reasonable times at the Supplier's premises or
at the premises of any Sub-contractor or agent of the Supplier in order to confirm that
the Goods are being manufactured and/or stored in accordance with Good Industry
Practice and in compliance the requirements of this Contract and/or that stock holding
and quality assurance processes are in accordance with the requirements of this
Contract.

Without prejudice to the provisions of Clause 4.6 of this Schedule 2 and subject to
Clause 4.7 of this Schedule 2, the Authority shall visually inspect the Goods within a
reasonable time following delivery and may by written notice reject any Goods found to
be damaged or otherwise not in accordance with the requirements of this Contract
(“Rejected Goods”). The whole of any delivery may be rejected if areasonable sample
of the Goods taken indiscriminately from that delivery is found not to conform in all
material respects to the requirements of the Contract.
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UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF LABORATORY GOODS

4.3

4.4

4.5

4.6

4.7

Without prejudice to the provisions of Clause 4.5 of this Schedule 2, upon the rejection
of any Goods in accordance with Clauses 4.2 and/or 4.6 of this Schedule 2, the Supplier
shall at the Authority’s written request:

4.3.1 collect the Rejected Goods at the Supplier’s risk and expense within ten
(10) Business Days of issue of written notice from the Authority rejecting
the Goods; and

4.3.2 without extra charge, promptly (and in any event within twenty (20) Business
Days or such other time agreed by the Parties in writing acting reasonably)
supply replacements for the Rejected Goods to the Authority subject to the
Authority not cancelling its purchase obligations in accordance with Clause
4.5 of this Schedule 2.

If the Supplier requests and the Authority accepts that the Rejected Goods should be
disposed of by the Authority rather than returned to the Supplier, the Authority reserves
the right to charge the Supplier for the costs associated with the disposal ofthe
Rejected Goods and the Supplier shall promptly pay any such costs.

Risk and title in respect of any Rejected Goods shall pass to the Supplier on the earlier
of: (a) collection by the Supplier in accordance with Clause 4.3 of this Schedule 2; or
(b) immediately following the expiry of ten (10) Business Days from the Authority
issuing written notification rejecting the Goods. If Rejected Goods are not collected
within ten (10) Business Days of the Authority issuing written notification rejecting the
Goods, the Authority may return the Rejected Goodsat the Supplier’s risk and expense
and charge the Supplier for the cost of storage from the expiry of ten (10) Business
Days from the date of notification of rejection.

Where the Authority rejects any Goods in accordance with Clauses 4.2 and/or 4.6 of
this Schedule 2 and the Authority no longer requires replacement Goods, the Authority
may by written notice cancel its purchase obligations in relation to such quantity of
Rejected Goods. Should the Authority have paid for such Rejected Goods the Supplier
shall refund such payment to the Authority within thirty (30) days of the Authority
cancelling such purchase obligations and informing the Supplier that the Authority does
not require replacements for such Rejected Goods.

Without prejudice to any other provisions of this Contract or any other warranties or
guarantees applicable to the Goods supplied and subject to Clause 4.7 of this Schedule
2, if at any time following the date of the delivery of any Goods, all or any part of such
Goods are found to be defective or otherwise not in accordance with the requirements
of this Contract (“Defective Goods”), the Supplier shall, at the Authority’s discretion:

4.6.1 upon written request and without charge, promptly (and in any event within
twenty (20) Business Days or such other time agreed by the Parties in writing
acting reasonably) remedy the deficiency by repairing such Defective Goods;
or

4.6.2 upon written notice of rejection from the Authority, treat such Defective
Goods as Rejected Goods in accordance with Clauses 4.2 to 4.5 of this
Schedule 2.

The Supplier shall be relieved of its liabilities under Clauses 4.2 to 4.5 (inclusive) and/or
Clause 4.6 of this Schedule 2 to the extent only that the Goods are damaged,
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UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF LABORATORY GOODS

4.8

4.9

5.1

5.2

5.3

5.4

5.5

there are defects in the Goods and/or the Goods fail to comply with the requirements
of this Contract due, in each case, to any acts or omissions of the Authority.

The Authority’s rights and remedies under Clause 4.6 of this Schedule 2 shall cease
within a reasonable period of time from the date on which the Authority discovers or
might reasonably be expected to discover that the Goods are Defective Goods. For the
avoidance of doubt, Goods not used before their expiry date shall in no event be
considered Defective Goods following the date of expiry provided that at the point such
Goods were delivered to the Authority they met any shelf life requirements set out in
the Specification and Tender Response Document.

Where the Supplier is required by Law, Guidance, and/or Good Industry Practice to
order a product recall (“Requirement to Recall”) in respect of the Goods, the Supplier
shall:

4.91 promptly (taking into consideration the potential impact on the Authority of
the continued use of the Goods as well as compliance by the Supplier with
any regulatory requirements) notify the Authority in writing of the recall
together with the circumstances giving rise to the recall;

4.9.2 from the date of the Requirement to Recall treat the Goods the subject of
such recall as Defective Goods in accordance with Clause 4.6 of this
Schedule 2;

4.9.3 consult with the Authority as to the most efficient method of executing the
recall of the Goods and use its reasonable endeavours to minimise the
impact on the Authority of the recall; and

494 indemnify and keep the Authority indemnified against, any loss, damages,
costs, expenses (including without limitation legal costs and expenses),
claims or proceedings suffered or incurred by the Authority as a result of
such Requirement to Recall.

Staff

The Supplier will employ sufficient Staff to ensure that it complies with its obligations
under this Contract. This will include, but not be limited to, the Supplier providing a
sufficient reserve of trained and competent Staff during Staff holidays or absence.

The Supplier shall ensure that all Staff are aware of, and at all times comply with, the
Policies.

The Supplier shall employ only such persons as are careful, skilled and experienced
in the duties required of them, and will ensure that every such person is properly and
sufficiently trained and instructed and shall maintain throughout the Term all
appropriate licences and registrations with any relevant bodies (at the Supplier's
expense) and has the qualifications to carry out their duties.

The Supplier shall comply with the Authority’s staff vetting procedures and other staff
protocols, as may be relevant to this Contract and which are notified to the Supplier by
the Authority in writing.

Unless otherwise confirmed by the Authority in writing, the Supplier shall ensure full
compliance (to include with any implementation timelines) with any Guidance issued
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UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF LABORATORY GOODS

6.1

6.2

6.3

6.4

6.5

by the Department of Health and Social Care and/or any requirements and/or Policies
issued by the Authority (to include as may be set out as part of any procurement
documents leading to the award of this Contract) in relation to the adoption of, and
compliance with, any scheme or schemes to verify the credentials of Supplier
representatives that visit the Premises. Once compliance with any notified
implementation timelines has been achieved by the Supplier, the Supplier shall, during
the Term, maintain the required level of compliance in accordance with any such
Guidance, requirements and Polices.

Busi .

The Supplier shall use reasonable endeavours to ensure its Business Continuity Plan
operates effectively alongside the Authority’s business continuity plan where relevant
to the supply of the Goods. The Supplier shall also ensure that its Business Continuity
Plan complies on an ongoing basis with any specific business continuity requirements,
as may be set out in the Specification and Tender Response Document.

Throughout the Term, the Supplier will ensure its Business Continuity Plan provides
for continuity during a Business Continuity Event. The Supplier confirms and agrees
such Business Continuity Plan details and will continue to detail robust arrangements
that are reasonable and proportionate to:

6.2.1 the criticality of this Contract to the Authority; and
6.2.2 the size and scope of the Supplier’'s business operations,

regarding continuity of the supply of Goods during and following a Business
Continuity Event.

The Supplier shall test its Business Continuity Plan at reasonable intervals, and in any
event no less than once every twelve (12) months or such other period as may be
agreed between the Parties taking into account the criticality of this Contract to the
Authority and the size and scope of the Supplier’'s business operations. The Supplier
shall promptly provide to the Authority, at the Authority’s written request, copies of its
Business Continuity Plan, reasonable and proportionate documentary evidence that
the Supplier tests its Business Continuity Plan in accordance with the requirements of
this Clause 6.3 of this Schedule 2 and reasonable and proportionate information
regarding the outcome of such tests. The Supplier shall provide to the Authority a copy

of any updated or revised Business Continuity Plan within fourteen
(14) Business Days of any material update or revision to the Business Continuity Plan.

The Authority may suggest reasonable and proportionate amendments to the Supplier
regarding the Business Continuity Plan at any time. Where the Supplier, acting
reasonably, deems such suggestions made by the Authority to be relevant and
appropriate, the Supplier will incorporate into the Business Continuity Plan all such
suggestions made by the Authority in respect of such Business Continuity Plan. Should
the Supplier not incorporate any suggestion made by the Authority into such Business
Continuity Plan it will explain the reasons for not doing so to the Authority.

Should a Business Continuity Event occur at any time, the Supplier shall implement
and comply with its Business Continuity Plan and provide regular written reports to the
Authority on such implementation.
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UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF LABORATORY GOODS

6.6

7.1

7.2

7.3

7.4

8.1

8.2

8.3

During and following a Business Continuity Event, the Supplier shall use reasonable
endeavours to continue to supply the Goods in accordance with this Contract.

The Authority’s obligati

Subject to the Supplier supplying the Goods in accordance with this Contract, the
Authority will pay the Supplier for the Goods in accordance with Clause 9 of this
Schedule 2.

The Authority shall, as appropriate, provide copies of or give the Supplier access to
such of the Policies that are relevant to the supply and delivery of the Goods.

The Authority shall comply with the Authority’s Obligations, as may be referred to in
the Specification and Tender Response Document.

The Authority shall provide the Supplier with any reasonable and proportionate
cooperation necessary to enable the Supplier to comply with its obligations under this
Contract. The Supplier shall at all times provide reasonable advance written notification
to the Authority of any such cooperation necessary in circumstances where such
cooperation will require the Authority to plan for and/or allocate specific resources in
order to provide such cooperation.

ntract managemen

Each Party shall appoint and retain a Contract Manager who shall be the primary point
of contact for the other Party in relation to matters arising from this Contract. Should
the Contract Manager be replaced, the Party replacing the Contract Manager shall
promptly inform the other Party in writing of the name and contact details for the new
Contract Manager. Any Contract Manager appointed shall be of sufficient seniority and
experience to be able to make decisions on the day to day operation of the Contract.
The Supplier confirms and agrees that it will be expected to work closely and cooperate
fully with the Authority’s Contract Manager.

Each Party shall ensure that its representatives (to include, without limitation, its
Contract Manager) shall attend review meetings on a regular basis to review the
performance of the Supplier under this Contract and to discuss matters arising
generally under this Contract. Each Party shall ensure that those attending such
meetings have the authority to make decisions regarding the day to day operation of
the Contract. Review meetings shall take place at the frequency specified in the
Specification and Tender Response Document. Should the Specification and Tender
Response Document not state the frequency, then the first such meeting shall take
place on a date to be agreed on or around the end of the first month after the
Commencement Date. Subsequent meetings shall take place at monthly intervals or
as may otherwise be agreed in writing between the Parties.

Two weeks prior to each review meeting (or at such time and frequency as may be
specified in the Specification and Tender Response Document) the Supplier shall
provide a written contract management report to the Authority regarding the supply of
the Goods and the operation of this Contract. Unless otherwise agreed by the Parties
in writing, such contract management report shall contain:

8.3.1 details of the performance of the Supplier when assessed in accordance
with the KPlIs since the last such performance report;
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UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF LABORATORY GOODS

8.4

8.5

8.6

8.7

8.3.2 details of any complaints by the Authority in relation to the supply of Goods,
their nature and the way in which the Supplier has responded to such
complaints since the last review meeting written report;

8.3.3 the information specified in the Specification and Tender Response
Document;

8.3.4 a status report in relation to the implementation of any current Remedial
Proposals by either Party; and

8.3.5 such other information as reasonably required by the Authority.

Unless specified otherwise in the Specification and Tender Response Document, the
Authority shall take minutes of each review meeting and shall circulate draft minutes
to the Supplier within a reasonable time following such review meeting. The Supplier
shall inform the Authority in writing of any suggested amendments to the minutes within
five (5) Business Days of receipt of the draft minutes. If the Supplier does not respond
to the Authority within such five (5) Business Days the minutes will be deemed to be
approved. Where there are any differences in interpretation of the minutes, the Parties
will use their reasonable endeavours to reach agreement. If agreement cannot be
reached the matter shall be referred to, and resolved in accordance with, the Dispute
Resolution Procedure.

The Supplier shall provide such management information as the Authority may request
from time to time within seven (7) Business Days of the date of the request. The
Supplier shall supply the management information to the Authority in such form as may
be specified by the Authority and, where requested to do so, the Supplier shall also
provide such management information to another Contracting Authority, whose role it
is to analyse such management information in accordance with UK gove rnment policy
(to include, without limitation, for the purposes of analysing public sector expenditure
and planning future procurement activities) (“ Third Party Body”). The Supplier
confirms and agrees that the Authority may itself provide the Third Party Body with
management information relating to the Goods purchased, any payments made under
this Contract, and any other information relevant to the operation of this Contract.

Upon receipt of management information supplied by the Supplier to the Authority
and/or the Third Party Body, or by the Authority to the Third Party Body, the Parties
hereby consent to the Third Party Body and the Authority:

8.6.1 storing and analysing the management information and producing
statistics; and

8.6.2 sharing the management information or any statistics produced using the
management information with any other Contracting Authority.

If the Third Party Body and/or the Authority shares the management information or any
other information provided under Clause 8.6 of this Schedule 2, any Contracting
Authority receiving the management information shall, where such management
information is subject to obligations of confidence under this Contract and such
management information is provided direct by the Authority to such Contracting
Authority, be informed of the confidential nature of that information by the Authority and
shall be requested by the Authority not to disclose it to any body that is not a
Contracting Authority (unless required to do so by Law).
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9.1

9.2

9.3

9.4

9.5

9.6

The Authority may make changes to the type of management information which the
Supplier is required to supply and shall give the Supplier at least one (1) month’s
written notice of any changes.

Price and payment

The Contract Price shall be calculated as set out in the Commercial Schedule.
Unless otherwise stated in the Commercial Schedule the Contract Price:

9.2.1 shall remain fixed during the Term; and

9.2.2 is the entire price payable by the Authority to the Supplier in respect of the
provision of the Goods and includes, without limitation:

(i) packaging, packing materials, addressing, labelling, loading,
delivery to and unloading at the delivery location, the cost of any
import or export licences, all appropriate taxes (excluding VAT),
duties and tariffs, any expenses arising from import and export
administration, any installation costs and associated works, the
costs of all associated documentation and information supplied or
made accessible to the Authority in any media, and any training in
relation to the use, storage, handling or operation of the Goods;

(i) any royalties, licence fees or similar expenses in respect of the
making, use or exercise by the Supplier of any Intellectual Property
Rights for the purposes of performing this Contract, and any licence
rights granted to the Authority in accordance with Clause 11 of this
Schedule 2; and

(iii) costs and expenses in relation to supplies and materials used by the
Supplier or any third party in the manufacture of the Goods, and any
other costs incurred by the Supplier in association with the
manufacture, supply or installation of the Goods.

Unless stated otherwise in the Commercial Schedule, the Supplier shall invoice the
Authority, within fourteen (14) days of the delivery of Goods ordered by the Authority
using a Purchase Order, quoting on the invoice the relevant Purchase Order number.
Each invoice shall contain such information and be addressed to such individual as the
Authority may inform the Supplier from time to time.

Each invoice shall contain such information and be addressed to such individual as
the Authority may inform the Supplier from time to time.

The Contract Price is exclusive of VAT, which, if properly chargeable, the Authority
shall pay at the prevailing rate subject to receipt from the Supplier of a valid and
accurate VAT invoice. Such VAT invoices shall show the VAT calculations as a
separate line item.

Where the Contract Price is or may become subject to any pricing requirements of any
voluntary and/or statutory pricing regulation schemes, the Parties shall comply with
such pricing requirements as required by Law from time to time and specifically as
required by the statutory pricing regulation scheme (and any future regulation) or to the
extent applicable to the Supplier from time to time as an industry member of a
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9.1
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voluntary scheme, including any reductions in price by reason of the application of
such schemes.

The Authority shall verify and pay each valid and undisputed invoice received in
accordance with Clause 9.3 of this Schedule 2 within thirty (30) days of receipt of such
invoice at the latest. However, the Authority shall use its reasonable endeavours to pay
such undisputed invoices sooner in accordance with any applicable government
prompt payment targets. If there is undue delay in verifying the invoice in accordance
with this Clause 9.7 of this Schedule 2, the invoice shall be regarded as valid and
undisputed for the purposes this Clause 9.7 after a reasonable time has passed.

Where the Authority raises a query with respect to an invoice the Parties shall liaise
with each other and agree a resolution to such query within thirty (30) days of the query
being raised. If the Parties are unable to agree a resolution within thirty (30) days the
query shall be referred to dispute resolution in accordance with the Dispute Resolution
Procedure. For the avoidance of doubt, the Authority shall not be in breach of any of
any of its payment obligations under this Contract in relation to any queried or disputed
invoice sums unless the process referred to in this Clause 9.7 of this Schedule 2 has
been followed and it has been determined that the queried or disputed invoice amount
is properly due to the Supplier and the Authority has then failed to pay such sum within
a reasonable period following such determination.

The Supplier shall pay to the Authority any service credits and/or other sums and/or
deductions (to include, without limitation, deductions relating to a reduction in the
Contract Price) that may become due in accordance with the provisions of the
Specification and Tender Response Document. For the avoidance of doubt, the
Authority may invoice the Supplier for such sums or deductions at any time in the event
that they have not automatically been credited to the Authority in accordance with the
provisions of the Specification and Tender Response Document. Such invoice shall be
paid by the Supplier within 30 days of the date of such invoice.

The Authority reserves the right to set-off:

9.10.1 any monies due to the Supplier from the Authority as against any monies
due to the Authority from the Supplier under this Contract; and

9.10.2  any monies due to the Authority from the Supplier as against any monies
due to the Supplier from the Authority under this Contract.

Where the Authority is entitled to receive any sums (including, without limitation, any
costs, charges or expenses) from the Supplier under this Contract, the Authority may
invoice the Supplier for such sums. Such invoices shall be paid by the Supplier within
30 days of the date of such invoice.

If a Party fails to pay any undisputed sum properly due to the other Party under this
Contract, the Party due such sum shall have the right to charge interest on the overdue
amount at the applicable rate under the Late Payment of Commercial Debts (Interest)
Act 1998, accruing on a daily basis from the due date up to the date of actual payment,
whether before or after judgment.

Warranties

The Supplier warrants and undertakes that:
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10.1.2

10.1.3

10.1.4

10.1.5

10.1.6

10.1.7

10.1.8

10.1.9

10.1.10

10.1.11

the Goods shall be suitable for the purposes and/or treatments as referred
to in the Specification and Tender Response Document, be of satisfactory
quality, fit for their intended purpose and shall comply with the standards and
requirements set out in this Contract;

unless otherwise confirmed by the Authority in writing (to include, without
limitation, as part of the Specification and Tender Response Document), it
will ensure that the Goods comply with requirements five (5) to eight (8), as
set out in Annex 1 of the Cabinet Office Procurement Policy Note -
Implementing Article 6 of the Energy Efficiency Directive (Action Note 07/14
3rd June 2014), to the extent such requirements apply to the relevant Goods;

it shall ensure that prior to actual delivery to the Authority the Goods are
manufactured, stored and/or distributed using reasonable skill and care and
in accordance with Good Industry Practice;

without prejudice to the generality of the warranty at 10.1.3 of this Schedule
2, it shall ensure that, the Goods are manufactured, stored and/or distributed
in accordance with good manufacturing practice and/or good warehousing
practice and/or good distribution practice, as may be defined under any Law,
Guidance and/or Good Industry Practice relevant to the Goods, and in
accordance with any specific instructions of the manufacturer of the Goods;

it shall ensure that all facilities used in the manufacture, storage and
distribution of the Goods are kept in a state and condition necessary to
enable the Supplier to comply with its obligations in accordance with this
Contract;

it has, or the manufacturer of the Goods has, manufacturing and
warehousing capacity sufficient to comply with its obligations under this
Contract;

it will ensure sufficient stock levels to comply with its obligations under this
Contract;

it shall ensure that the transport and delivery of the Goods mean that they
are delivered in good and useable condition;

where the Goods are required to be stored at a certain temperature, it shall
provide, or shall procure the provision of, complete and accurate
temperature records for each delivery of the Goods during the period of
transport and/or storage of the Goods from the point of manufacture to the
point of delivery to the Authority;

where there is any instruction information, including without limitation patient
information leaflets, that accompany the Goods, it shall provide a sufficient
number of copies to the Authority and provide updated copies should the
instruction information change at any time during the Term;

all Goods delivered to the Authority shall comply with any shelf life
requirements set out in the Specification and Tender Response Document;
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10.1.13
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10.1.15

10.1.16

10.1.17

10.1.18

10.1.19

10.1.20

10.1.21

10.1.22

it has and shall maintain a properly documented system of quality controls
and processes covering all aspects of its obligations under this Contract
and/or under Law and/or Guidance and shall at all times comply with such
quality controls and processes;

it shall not make any significant changes to its system of quality controls and
processes in relation to the Goods without notifying the Authority in writing
at least twenty one (21) days in advance of such change (such notice to
include the details of the consequences which follow such change being
implemented);

it shall not make any significant changes to the Goods without the prior
written consent of the Authority, such consent not to be unreasonably
withheld or delayed;

any equipment it uses in the manufacture, delivery, or installation of the
Goods shall comply with all relevant Law and Guidance, be fit for its intended
purpose and maintained fully in accordance with the manufacturer’s
specification;

where any act of the Supplier requires the notification to and/or approval by
any regulatory or other competent body in accordance with any Law and
Guidance, the Supplier shall comply fully with such notification and/or
approval requirements;

it has and shall as relevant maintain all rights, consents, authorisations,
licences and accreditations required to supply the Goods;

receipt of the Goods by or on behalf of the Authority and use of the Goods
or of any other item or information supplied, or made available, to the
Authority will not infringe any third party rights, to include without limitation
any Intellectual Property Rights;

it will comply with all Law, Guidance, Policies and the Supplier Code of
Conduct in so far as is relevant to the supply of the Goods;

it will promptly notify the Authority of any health and safety hazard which has
arisen, or the Supplier is aware may arise, in connection with the Goods and
take such steps as are reasonably necessary to ensure the health and safety
of persons likely to be affected by such hazards;

it shall: (i) comply with all relevant Law and Guidance and shall use Good
Industry Practice to ensure that there is no slavery or human trafficking in its
supply chains; and (ii) notify the Authority immediately if it becomes aware
of any actual or suspected incidents of slavery or human trafficking in its
supply chains;

it shall at all times conduct its business in a manner that is consistent with
any anti-slavery Policy of the Authority and shall provide to the Authority any
reports or other information that the Authority may request as evidence of the
Supplier's compliance with this Clause 10.1.22 and/or as may be requested
or otherwise required by the Authority in accordance with its anti-slavery
Policy.
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10.1.24

10.1.25

10.1.26

10.1.27

10.1.28

10.1.29

10.1.30

10.1.31

it will fully and promptly respond to all requests for information and/or
requests for answers to questions regarding this Contract, the Goods, any
complaints and any Disputes at the frequency, in the timeframes and in the
format as requested by the Authority from time to time (acting reasonably);

all information included within the Supplier’s responses to any documents
issued by the Authority as part of the procurement relating to the award of
this Contract (to include, without limitation, as referred to in the Specification
and Tender Response Document and Commercial Schedule) and all
accompanying materials is accurate;

it has the right and authority to enter into this Contract and that it has the
capability and capacity to fulfil its obligations under this Contract;

it is a properly constituted entity and it is fully empowered by the terms of its
constitutional documents to enter into and to carry out its obligations under
this Contract and the documents referred to in this Contract;

all necessary actions to authorise the execution of and performance of its
obligations under this Contract have been taken before such execution;

there are no pending or threatened actions or proceedings before any court
or administrative agency which would materially adversely affect the
financial condition, business or operations of the Supplier;

there are no material agreements existing to which the Supplier is a party
which prevent the Supplier fromenteringinto or complying with this Contract;

it has and will continue to have the capacity, funding and cash flow to meet
all its obligations under this Contract; and

it has satisfied itself as to the nature and extent of the risks assumed by it
under this Contract and has gathered all information necessary to perform
its obligations under this Contract and all other obligations assumed by it.

Where the sale, manufacture, assembly, importation, storage, distribution, supply,
delivery, or installation of the Goods under this Contract relates to medical devices
and/or medicinal products (both as defined under any relevant Law and Guidance), the
Supplier warrants and undertakes that it will comply with any such Law and Guidance
relating to such activities in relation to such medical devices and/or medicinal products.
In particular, but without limitation, the Supplier warrants that:

10.2.1

at the point such Goods are supplied to the Authority, all such Goods which
are medical devices shall have valid CE marking as required by Law and
Guidance and that all relevant marking, authorisation, registration, approval
and documentation requirements as required under Law and Guidance
relating to the sale, manufacture, assembly, importation, storage,
distribution, supply, delivery, or installation of such Goods shall have been
complied with. Without limitation to the foregoing provisions of this Clause
10.2 of this Schedule 2, the Supplier shall, upon written request from the
Authority, make available to the Authority evidence of the grant of such valid
CE marking, and evidence of any other authorisations, registrations,
approvals or documentation required;
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10.5

10.6

10.7

10.2.2  at the point such Goods are supplied to the Authority, all such Goods which
are medicinal products shall have a valid marketing authorisation as required
by Law and Guidance in order to supply the Goods to the Authority and that
all relevant authorisation, labelling, registration, approval and documentation
requirements as required under Law and Guidance relating to the sale,
manufacture, assembly, importation, storage, distribution, supply or delivery
of such Goods shall have been complied with. Without limitation to the
foregoing provisions of this Clause 10.2 of this Schedule 2, the Supplier shall,
upon written request from the Authority, make available to the Authority
evidence of the grant of any required valid marketing authorisation, and
evidence of any other authorisations, labelling, registrations, approvals or
documentation required; and

10.2.3 it shall maintain, and no later than any due date when it would otherwise
expire, obtain a renewal of , any authorisation, registration or approval
(including without limitation CE marking and/or marketing authorisation)
required in relation to the Goods in accordance with Law and Guidance until
such time as the Goods expire or the Authority notifies the Supplier in writing
that it has used or disposed of all units of the Goods supplied under this
Contract.

If the Supplier is in breach of Clause 10.2 of this Schedule 2, then, without prejudice to
any other right or remedy of the Authority, the Authority shall be entitled to reject and/or
return the Goods and the Supplier shall, subject to Clause 13.2 of this Schedule 2,
indemnify and keep the Authority indemnified against, any loss, damages, costs,
expenses (including without limitation legal costs and expenses), claims or
proceedings suffered or incurred by the Authority as a result of such breach.

The Supplier agrees to use reasonable endeavours to assign to the Authority upon
request the benefit of any warranty, guarantee or similar right which it has against any
third party manufacturer or supplier of the Goods in full or part.

The Supplier warrants that all information, data and other records and documents
required by the Authority as set out in the Specification and Tender Response
Document shall be submitted to the Authority in the format and in accordance with any
timescales set out in the Specification and Tender Response Document.

The Supplier warrants and undertakes to the Authority that it shall comply with any
eProcurement Guidance as it may apply to the Supplier and shall carry out all
reasonable acts required of the Supplier to enable the Authority to comply with such
eProcurement Guidance.

The Supplier warrants and undertakes to the Authority that, as at the Commencement
Date, it has notified the Authority in writing of any Occasions of Tax Non-Compliance
or any litigation that it is involved in that is in connection with any Occasions of Tax
Non-Compliance. If, at any point during the Term, an Occasion of Tax Non-Compliance
occurs, the Supplier shall:

10.7.1 notify the Authority in writing of such fact within five (5) Business Days of
its occurrence; and

10.7.2 promptly provide to the Authority:
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11.1
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12.2

12.3

(i) details of the steps which the Supplier is taking to address the
Occasion of Tax Non-Compliance and to prevent the same from
recurring, together with any mitigating factors that it considers
relevant; and

(ii) such other information in relation to the Occasion of Tax Non-
Compliance as the Authority may reasonably require.

The Supplier further warrants and undertakes to the Authority that it will inform the
Authority in writing immediately upon becoming aware that any of the warranties set
out in Clause 10 of this Schedule 2 have been breached or there is a risk that any
warranties may be breached.

Any warranties provided under this Contract are both independent and cumulative and
may be enforced independently or collectively at the sole discretion of the enforcing
Party.

Intellectual property

Unless specified otherwise in the Specification and Tender Response Document, the
Supplier hereby grants to the Authority, for the life of the use of Goods by the Authority,
an irrevocable, royalty-free, non-exclusive licence of any Intellectual Property Rights
required for the purposes of receiving and using, and to the extent necessar y to receive
and use, the Goods (to include any associated technical or other documentation and
information supplied or made accessible to the Authority in any media) in accordance
with this Contract.

Indemni

The Supplier shall be liable to the Authority for, and shall indemnify and keep the
Authority indemnified against, any loss, damages, costs, expenses (including without
limitation legal costs and expenses), claims or proceedings in respect of:

12.1.1  any injury or allegation of injury to any person, including injury resulting in
death;

12.1.2 any loss of or damage to property (whether real or personal); and/or
12.1.3 any breach of Clause 10.1.18 and/or Clause 11 of this Schedule 2;

that arise or result from the Supplier's negligent acts or omissions or breach of contract
in connection with the performance of this Contract including the supply of the Goods,
except to the extent that such loss, damages, costs, expenses (including without
limitation legal costs and expenses), claims or proceedings have been caused by any
act or omission by, or on behalf of, or in accordance with the instructions of, the
Authority.

Liability under Clauses 12.1.1 and 12.1.3 of this Schedule 2 and Clause 2.5 of Schedule
3 shall be unlimited. Liability under Clauses 4.9.4, 10.3, and 12.1.2 of this Schedule 2
shall be subject to the limitation of liability set out in Clause 13 of this Schedule 2.

In relation to all third party claims against the Authority, which are the subject of any
indemnity given by the Supplier under this Contract, the Authority shall use its
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13.3

reasonable endeavours, upon a written request from the Supplier, to transfer the
conduct of such claims to the Supplier unless restricted from doing so. Such
restrictions may include, without limitation, any restrictions:

12.3.1 relating to any legal, regulatory, governance, information governance, or
confidentiality obligations on the Authority; and/or

12.3.2 relating to the Authority’s membership of any indemnity and/or risk pooling
arrangements.

Such transfer shall be subject to the Parties agreeing appropriate terms for such conduct
of the third party claim by the Supplier (to include, without limitation, the right of the
Authority to be informed and consulted on the ongoing conduct of the claim following
such transfer and any reasonable cooperation required by the Supplier from the
Authority).

Limitation of liabili

Nothing in this Contract shall exclude or restrict the liability of either Party:
13.1.1  for death or personal injury resulting from its negligence;
13.1.2 for fraud or fraudulent misrepresentation; or

13.1.3 in any other circumstances where liability may not be limited or excluded
under any applicable law.

Subject to Clauses 12.2, 13.1, 13.3 and 13.5 of this Schedule 2, the total liability of
each Party to the other under or in connection with this Contract whether arising in
contract, tort, negligence, breach of statutory duty or otherwise shall be limited in
aggregate to the greater of: (a) five million GBP (£5,000,000); or (b) one hundred and
twenty five percent (125%) of the total Contract Price paid or payable by the Authority
to the Supplier for the Goods.

There shall be no right to claim losses, damages and/or other costs and expenses
under or in connection with this Contract whether arising in contract (to include, without
limitation, under any relevant indemnity), tort, negligence, breach of statutory duty or
otherwise to the extent that any losses, damages and/or other costs and expenses
claimed are in respect of loss of production, loss of business opportunity or are in
respect of indirect loss of any nature suffered or alleged. For the avoidance of doubt,
without limitation, the Parties agree that for the purposes of this Contract the following
costs, expenses and/or loss of income shall be direct recoverable losses (to include
under any relevant indemnity) provided such costs, expenses and/or loss of income
are properly evidenced by the claiming Party:

13.3.1  extra costs incurred purchasing replacement or alternative goods;
13.3.2 costs incurred in relation to any product recall;

13.3.3 costs associated with advising, screening, testing, treating, retreating or
otherwise providing healthcare to patients;

13.3.4  the costs of extra management time; and/or
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13.3.5 loss of income due to an inability to provide health care services,

in each case to the extent to which such costs, expenses and/or loss of income arise
or result from the other Party’s breach of contract, negligent act or omission, breach of
statutory duty, and/or other liability under or in connection with this Contract.

Each Party shall at all times take all reasonable steps to minimise and mitigate any
loss for which that Party is entitled to bring a claim against the other pursuant to this
Contract.

If the total Contract Price paid or payable by the Authority to the Supplier over the
Term:

13.5.1 s less than or equal to one million pounds (£1,000,000), then the figure of
five million pounds (£5,000,000) at Clause 13.2 of this Schedule 2 shall be
replaced with one million pounds (£1,000,000);

13.5.2 is less than or equal to three million pounds (£3,000,000) but greater than
one million pounds (£1,000,000), then the figure of five million pounds
(£5,000,000) at Clause 13.2 of this Schedule 2 shall be replaced with three
million pounds (£3,000,000);

13.5.3 is equal to, exceeds or will exceed ten million pounds (£10,000,000), but is
less than fifty million pounds (£50,000,000), then the figure of five million
pounds (£5,000,000) at Clause 13.2 of this Schedule 2 shall be replaced with
ten million pounds (£10,000,000) and the figure of one hundred and twenty
five percent (125%) at Clause 13.2 of this Schedule 2 shall be deemed to
have been deleted and replaced with one hundred and fifteen percent
(115%); and

13.5.4 is equal to, exceeds or will exceed fifty million pounds (£50,000,000), then
the figure of five million pounds (£5,000,000) at Clause 13.2 of this Schedule
2 shall be replaced with fifty million pounds (£50,000,000) and the figure of
one hundred and twenty five percent (125%) at Clause 13.2 of this Schedule
2 shall be deemed to have been deleted and replaced with one hundred and
five percent (105%).

Clause 13 of this Schedule 2 shall survive the expiry of or earlier termination of this
Contract for any reason.

Insuran

Subject to Clauses 14.2 and 14.3 of this Schedule 2 and unless otherwise confirmed in
writing by the Authority, as a minimum level of protection, the Supplier shall put in place
and/or maintain in force at its own cost with a reputable commercial insurer, insurance
arrangements in respect of employer’s liability, public liability and product liability in
accordance with Good Industry Practice with the minimum cover per claim of the
greater of five million pounds (£5,000,000) or any sum as required by Law unless
otherwise agreed with the Authority in writing. These requirements shall not apply to
the extent that the Supplier is a member and maintains membership of each of the
indemnity schemes run by the NHS Litigation Authority.
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15.2

15.3

Without limitation to any insurance arrangements as required by Law, the Supplier shall
put in place and/or maintain the different types and/or levels of indemnity arrangements
explicitly required by the Authority.

Provided that the Supplier maintains all indemnity arrangements required by Law, the
Supplier may self insure in order to meet other relevant requirements referred to at
Clauses 14.1 and 14.2 of this Schedule 2 on condition that such self insurance
arrangements offer the appropriate levels of protection and are approved by the
Authority in writing prior to the Commencement Date.

The amount of any indemnity cover and/or self insurance arrangements shall not
relieve the Supplier of any liabilities under this Contract. It shall be the responsibility of
the Supplier to determine the amount of indemnity and/or self insurance cover that will
be adequate to enable it to satisfy its potential liabilities under this Contract.
Accordingly, the Supplier shall be liable to make good any deficiency if the proceeds
of any indemnity cover and/or self insurance arrangement is insufficient to cover the
settlement of any claim.

The Supplier warrants that it shall not take any action or fail to take any reasonable
action or (in so far as it is reasonable and within its power) permit or allow others to
take or fail to take any action, as a result of which its insurance cover may be rendered
void, voidable, unenforceable, or be suspended or impaired in whole or in part, or which
may otherwise render any sum paid out under such insurances repayable in whole or
in part.

The Supplier shall from time to time and in any event within five (5) Business Days of
written demand provide documentary evidence to the Authority that insurance
arrangements taken out by the Supplier pursuant to Clause 14 of this Schedule 2 are
fully maintained and that any premiums on them and/or contributions in respect of them
(if any) are fully paid.

Upon the expiry or earlier termination of this Contract, the Supplier shall ensure that
any ongoing liability it has or may have arising out of this Contract shall continue to be
the subject of appropriate indemnity arrangements for the period of twenty one
(21) years from termination or expiry of this Contract or until such earlier date as that
liability may reasonably be considered to have ceased to exist.

Term an rmination

This Contract shall commence on the date on which this Contract is signed by the last
Party to sign (the “Commencement Date”) and unless terminated earlier, or extended,
in accordance with its terms or the general law, shall expire on 31! March 2024(
the “Term”).

Without prejudice to any other right of termination set out in this Contract, the Authority
shall be entitled to pause or terminate this contract, in whole or in part, for convenience
by giving the Supplier not less than 90 days’ notice in writing.

The Authority shall be entitled to extend the Term on one or more occasions by giving
the Supplier written notice no less than three (3) months prior to the date on which this
Contract would otherwise have expired, provided that the duration of this Contract shall
be no longer than the total term specified in the Form of Contract.

In the case of a breach of any of the terms of this Contract by either Party that is
capable of remedy (including, without limitation any breach of any KPI and, subject to
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Clause 9.8 of this Schedule 2, any breach of any payment obligations, under this
Contract), the non-breaching Party may, without prejudice to its other rights and
remedies under this Contract, issue a Breach Notice and shall allow the Party in breach
the opportunity to remedy such breach in the first instance via a remedial
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proposal put forward by the Party in breach (“ Remedial Proposal’) before exercising
any right to terminate this Contract in accordance with Clause 15.4(ii) of this Schedule
2. Such Remedial Proposal must be agreed with the non-breaching Party (such
agreement not to be unreasonably withheld or delayed) and must be implemented by
the Party in breach in accordance with the timescales referred to in the agreed
Remedial Proposal. Once agreed, any changes to a Remedial Proposal must be
approved by the Parties in writing. Any failure by the Party in breach to:

15.3.1

15.3.2

15.3.3

put forward and agree a Remedial Proposal with the non-breaching Party in
relation to the relevant default or breach within a period of ten (10) Business
Days (or such other period as the non-breaching Party may agree in writing)
from written notification of the relevant default or breach from the non-
breaching Party;

comply with such Remedial Proposal (including, without limitation, as to its
timescales for implementation, which shall be thirty (30) days unless
otherwise agreed between the Parties); and/or

remedy the default or breach notwithstanding the implementation of such
Remedial Proposal in accordance with the agreed timescales for
implementation,

shall be deemed, for the purposes of Clause 15.4(ii) of this Schedule 2, a material
breach of this Contract by the Party in breach not remedied in accordance with an
agreed Remedial Proposal.

15.4 Either Party may terminate this Contract by issuing a Termination Notice to the other
Party if such other Party commits a material breach of any of the terms of this Contract

which is:

(i) not capable of remedy; or

(ii) in the case of a breach capable of remedy, which is not remedied
in accordance with a Remedial Proposal.

15.5 The Authority may terminate this Contract by issuing a Termination Notice to the

Supplier:

15.5.1

if the Supplier, or any third party guaranteeing the obligations of the Supplier
under this Contract, ceases or threatens to cease carrying on its business;
suspends making payments on any of its debts or announces an intention to
do so; is, or is deemed for the purposes of any Law to be, unable to pay its
debts as they fall due or insolvent; enters into or proposes any composition,
assignment or arrangement with its creditors generally; takes any step or
suffers any step to be taken in relation to its winding-up, dissolution,
administration (whether out of court or otherwise) or reorganisation (by way
of voluntary arrangement, scheme of arrangement or otherwise) otherwise
than as part of, and exclusively for the purpose of, abona fide reconstruction
or amalgamation; has a liquidator, trustee in bankruptcy, judicial custodian,
compulsory manager, receiver, administrative receiver, administrator or
similar officer appointed (in each case, whether out of court or otherwise) in
respect of it or any of its assets; has any security over any of its assets
enforced; or any analogous procedure or step is taken in any jurisdiction;
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15.6

15.5.2

15.5.3

15.5.4

15.5.5

if the Supplier undergoes a change of control within the meaning of sections
450 and 451 of the Corporation Tax Act 2010 (other than for an intra-group
change of control) without the prior written consent of the Authority and the
Authority shall be entitled to withhold such consent if, in the reasonable
opinion of the Authority, the proposed change of control will have a material
impact on the performance of this Contract or the reputation of the Authority;

if the Supplier purports to assign, Sub-contract, novate, create a trust in or
otherwise transfer or dispose of this Contract in breach of Clause 28.1 of this
Schedule 2;

pursuant to and in accordance with the Optional Provisions and Clauses
15.6, 23.8; 25.2; 25.4 and 29.2 of this Schedule 2; or

if the warranty given by the Supplier pursuant to Clause 10.7 of this Schedule
2 is materially untrue, the Supplier commits a material breach of its obligation
to notify the Authority of any Occasion of Tax Non- Compliance as required
by Clause 10.7 of this Schedule 2, or the Supplier fails to provide details of
proposed mitigating factors as required by Clause

10.7 of this Schedule 2 that in the reasonable opinion of the Authority are
acceptable.

If the Authority, acting reasonably, has good cause to believe that there has been a
material deterioration in the financial circumstances of the Supplier and/or any third
party guaranteeing the obligations of the Supplier under this Contract and/or any
material Sub-contractor of the Supplier when compared to any information provided to
and/or assessed by the Authority as part of any procurement process or other due
diligence leading to the award of this Contract to the Supplier or the entering into a
Sub-contract by the Supplier, the following process shall apply:

15.6.1

15.6.2

15.6.3

the Authority may (but shall not be obliged to) give notice to the Supplier
requesting adequate financial or other security and/or assurances for due
performance of its material obligations under this Contract on such
reasonable and proportionate terms as the Authority may require within a
reasonable time period as specified in such notice;

a failure or refusal by the Supplier to provide the financial or other security
and/or assurances requested in accordance with Clause 15.6 of this
Schedule 2 in accordance with any reasonable timescales specified in any
such notice issued by the Authority shall be deemed a breach of this Contract
by the Supplier and shall be referred to and resolved in accordance with the
Dispute Resolution Procedure; and

a failure to resolve such breach in accordance with such Dispute Resolution
Procedure by the end of the escalation stage of such process shall entitle,
but shall not compel, the Authority to terminate this Contract in accordance
with Clause 15.4(i) of this Schedule 2.

In order that the Authority may act reasonably in exercising its discretion in accordance
with this Clause 15.6 of this Schedule 2, the Supplier shall provide the Authority with
such reasonable and proportionate up-to-date financial or other information relating to
the Supplier or any relevant third party entity upon request.
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15.7

15.8

16

16.1

16.2

16.3

The Authority may terminate this Contract by issuing a Termination Notice to the
Supplier where:

15.7.1  the Contract has been substantially amended to the extent that the Public
Contracts Regulations 2015 require a new procurement procedure;

15.7.2  the Authority has become aware that the Supplier should have been
excluded under Regulation 57(1) or (2) of the Public Contracts Regulations
2015 from the procurement procedure leading to the award of this Contract;

15.7.3  the Contract should not have been awarded to the Supplier in view of a
serious infringement of obligations under European law declared by the
Court of Justice of the European Union under Article 258 of the Treaty on the
Functioning of the EU; or

15.7.4  there has been a failure by the Supplier and/or one of its Sub-contractors to
comply with legal obligations in the fields of environmental, social or labour
Law. Where the failure to comply with legal obligations in the fields of
environmental, social or labour Law is a failure by one of the Supplier's Sub-
contractors, the Authority may request the replacement of such Sub-
contractor and the Supplier shall comply with such request as an alternative
to the Authority terminating this Contract under this Clause 15.7 4.

If the Authority novates this Contract to any body that is not a Contracting Authority,
from the effective date of such novation, the rights of the Authority to terminate this
Contract in accordance with Clause 15.5.1 to Clause 15.5.3 of this Schedule 2 shall be
deemed mutual termination rights and the Supplier may terminate this Contract by
issuing a Termination Notice to the entity assuming the position of the Authority if any
of the circumstances referred to in such Clauses apply to the entity assuming the
position of the Authority.

- f oxpi I ination of this G

Upon expiry or earlier termination of this Contract, the Authority agrees to pay the
Supplier for the Goods which have been supplied by the Supplier and not rejected by
the Authority in accordance with this Contract prior to expiry or earlier termination of
this Contract.

The Supplier shall cooperate fully with the Authority or, as the case may be, any
replacement supplier during any re-procurement and handover period prior to and
following the expiry or earlier termination of this Contract. This cooperation shall extend
to providing access to all information relevant to the operation of this Contract, as
reasonably required by the Authority to achieve a fair and transparent re-procurement
and/or an effective transition without disruption to routine operational requirements.
Any Personal Data Processed by the Supplier on behalf of the Authority shall be
returned to the Authority or destroyed in accordance with the relevant provisions of the
Data Protection Protocol.

The expiry or earlier termination of this Contract for whatever reason shall not affect
any rights or obligations of either Party which accrued prior to such expiry or earlier
termination.
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16.4

17

171

17.2

17.3

17.4

17.5

18

18.1

18.2

18.3

The expiry or earlier termination of this Contract shall not affect any obligations which
expressly or by implication are intended to come into or continue in force on or after
such expiry or earlier termination.

Packaqing. identification and end of

The Supplier shall comply with all obligations imposed on it by Law relevant to the
Goods in relation to packaging, identification, and obligations following end of use by
the Authority.

Unless otherwise specified in the Specification and Tender Response Document or
otherwise agreed with the Authority in writing, the Goods shall be securely packed in
trade packages of a type normally used by the Supplier for deliveries of the same or
similar goods in the same quantities within the United Kingdom.

The Supplier shall comply with any labelling requirements in respect of the Goods:
(a) specified in the Specification and Tender Response Document; (b) agreed with
the Authority in writing; and/or (c) required to comply with Law or Guidance.

The Supplier shall ensure that all Goods that are required by Law or Guidance to bear
any safety information, environmental information, any mark, tab, brand, label, serial
numbers or other device indicating place of origin, inspection by any government or
other body or standard of quality at the point such Goods are delivered shall comply
with such requirements at the point of delivery.

Unless otherwise set out in the Specification and Tender Response Document or
agreed with the Authority in writing, the Supplier shall collect without charge any
returnable containers and/or packages (including pallets) within twenty one (21) days
of the date of the relevant delivery. Empty containers and/or package s not so removed
may be returned by the Authority at the Supplier's expense or otherwise disposed of at
the Authority’s discretion. The Supplier shall credit the Authority in full for any containers
for which the Authority has been charged upon their colle ction, return and/ordisposal by
the Authority in accordance with this Clause 17.5 of this Schedule 2.

ing r iremen

If requested by the Authority in writing and subject to Clause 18.2 of this Schedule 2,
the Supplier shall ensure full compliance with any Guidance issued by the Department
of Health & Social Care in relation to the adoption of GS1 and PEPPOL standards (to
include, without limitation, any supplier compliance timeline and other policy
requirements published by the Department of Health & Social Care in relation to the
adoption of GS1 and PEPPOL standards for master data provision and exchange,
barcode labelling and purchase to pay transacting).

Once compliance with any published timelines has been achieved by the Supplier
pursuant to Clause 18.1 of this Schedule 2, the Supplier shall, during the Term,
maintain the required level of compliance relating to the Goods in accordance with any
such requirements and Guidance referred to as part of this Contract.

Once product information relating to Goods is placed by the Supplier into a GS1
certified data pool, the Supplier shall, during the Term, keep such information updated
with any changes to the product data relating to the Goods.
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19

191

19.2

20

20.1

20.2

20.3

204

20.5

inabl velopmen

The Supplier shall comply in all material respects with applicable environmental and
social and labour Law requirements in force from time to time in relation to the Goods.
Where the provisions of any such Law are implemented by the use of voluntary
agreements, the Supplier shall comply with such agreements as if they were
incorporated into English law subject to those voluntary agreements being cited in the
Specification and Tender Response Document. Without prejudice to the generality of
the foregoing, the Supplier shall:

19.1.1  comply with all Policies and/or procedures and requirements set out in the
Specification and Tender Response Document in relation to any stated
environmental and social and labour requirements, characteristics and
impacts of the Goods and the Supplier’'s supply chain;

19.1.2 maintain relevant policy statements documenting the Supplier’s significant
labour, social and environmental aspects as relevant to the Goods being
supplied and as proportionate to the nature and scale of the Supplier's
business operations; and

19.1.3 maintain plans and procedures that support the commitments made as part
of the Supplier's significant labour, social and environmental policies, as
referred to at Clause 19.1.2 of this Schedule 2.

The Supplier shall meet reasonable requests by the Authority for information
evidencing the Supplier's compliance with the provisions of Clause 19 of this Schedule
2.

Electronic product information

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

The Supplier 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 in accordance with Clause 20 of this
Schedule 2.

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

The Supplier 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. Subject to Clause 20.5 of this Schedule 2, no obligation to illustrate or advertise
the Product Information is imposed on the Authority, as a consequence of the licence
conferred by this Clause 20.4 of this Schedule 2.

The Authority may reproduce for its sole use the Product Information provided by the
Supplier in the Authority's product catalogue from time to time which may be made
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20.6

20.7

21

211

21.2

21.3

22

221

222

223

224

available on any NHS communications networks in electronic format and/or made
available on the Authority's external website and/or made available on other digital
media 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 Supplier for approval, such approval not to be unreasonably
withheld or delayed. For the avoidance of doubt the Supplier shall have no right to
compel the Authority to exhibit the Product Information in any product catalogue as a
result of the approval given by it pursuant to this Clause 20.6 of this Schedule 2 or
otherwise under the terms of this Contract.

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

Change management

The Supplier acknowledges to the Authority that the Authority’s requirements for the
Goods may change during the Term and the Supplier shall not unreasonably withhold
or delay its consent to any reasonable variation or addition to the Specification and
Tender Response Document, as may be requested by the Authority from time to time.

Subject to Clause 21.3 of this Schedule 2, any change to the Goods or other variation
to this Contract shall only be binding once it has been agreed in writing and signed by
an authorised representative of both Parties.

Any change to the Data Protection Protocol shall be made in accordance with the
relevant provisions of that protocol.

Di luti

During any Dispute, including a Dispute as to the validity of this Contract, it is agreed
that the Supplier shall continue its performance of the provision s of the Contract
(unless the Authority requests in writing that the Supplier does not do so).

In the case of a Dispute arising out of or in connection with this Contract the Supplier
and the Authority shall make every reasonable effort to communicate and cooperate
with each other with a view to resolving the Dispute by negotiation.

If the procedure set out in Clause 22.2 of this Schedule 2 above has been exhausted
and fails to resolve such Dispute, as part of the Dispute Resolution Procedure, the
Parties will attempt to settle it by mediation. The Parties shall, acting reasonably,
attempt to agree upon a mediator. In the event that the Parties fail to agree a mediator
within five (5) Business Days, the mediator shall be nominated and confirmed by the
Centre for Effective Dispute Resolution, London.

The mediation shall commence within twenty eight (28) days of the confirmation of the
mediator in accordance with Clause 22.3 of this Schedule 2 or at such other time as
may be agreed by the Parties in writing. Neither Party will terminate such mediation
process until each Party has made its opening presentation and the mediator has met
each Party separately for at least one hour or one Party has failed
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225

22.6

23

23.1

232

233

234

to participate in the mediation process. After this time, either Party may terminate the
mediation process by notification to the other Party (such notification may be verbal
provided that it is followed up by written confirmation). The Authority and the Supplier
will cooperate with any person appointed as mediator providing them with such
information and other assistance as they shall require and will pay their costs, as they
shall determine, or in the absence of such determination such costs will be shared
equally.

Nothing in this Contract shall prevent:

2251 the Authority taking action in any court in relation to any death or personal
injury arising or allegedly arising in connection with supply of the Goods; or

22.5.2 either Party seeking from any court any interim or provisional relief that may
be necessary to protect the rights or property of that Party or that relates to
the safety of patients or the security of Confidential Information, pending
resolution of the relevant Dispute in accordance with the Dispute Resolution
Procedure.

Clause 22 of this Schedule 2 shall survive the expiry of or earlier termination of this
Contract for any reason.

Eorce majeure

Subject to Clause 23.2 of this Schedule 2 neither Party shall be liable to the other for
any failure to perform all or any of its obligations under this Contract nor liable to the
other Party for any loss or damage arising out of the failure to perform its obligations

to the extent only that such performance is rendered impossible by a Force Majeure
Event.

The Supplier shall only be entitled to rely on a Force Majeure Event and the relief set
out in Clause 23 of this Schedule 2 and will not be considered to be in default or liable
for breach of any obligations under this Contract if:

23.2.1  the Supplier has fulfilled its obligations pursuant to Clause 6 of this
Schedule 2;

23.2.2 the Force Majeure Event does not arise directly or indirectly as a result of
any wilful or negligent act or default of the Supplier; and

23.2.3 the Supplier has complied with the procedural requirements set out in
Clause 23 of this Schedule 2.

Where a Party is (or claims to be) affected by a Force Majeure Eve nt it shall use
reasonable endeavours to mitigate the consequences of such a Force Majeure Event
upon the performance of its obligations under this Contract and to resume the
performance of its obligations affected by the Force Majeure Event as soon as
practicable.

Where the Force Majeure Event affects the Supplier's ability to perform part of its
obligations under the Contract the Supplier shall fulfil all such contractual obligations
that are not so affected and shall not be relieved from its liability to do so.
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235

23.6

23.7

23.8

23.9

23.10

24

241

242

243

244

If either Party is prevented or delayed in the performance of its obligations under this
Contract by a Force Majeure Event, that Party shall as soon as reasonably practicable
serve notice in writing on the other Party specifying the nature and extent of the
circumstances giving rise to its failure to perform or any anticipated delay in
performance of its obligations.

Subiject to service of such notice, the Party affected by such circumstances shall have
no liability for its failure to perform or for any delay in performance of its obligations
affected by the Force Majeure Event only for so long as such circumstances continue
and for such time after they cease as is necessary for that Party, using its best
endeavours, to recommence its affected operations in order for it to perform its
obligations.

The Party claiming relief shall notify the other in writing as soon as the consequences
of the Force Majeure Event have ceased and of when performance of its affected
obligations can be resumed.

If the Supplier is prevented from performance of its obligations as a result of a Force
Majeure Event, the Authority may at any time if the Force Majeure Event subsists for
thirty (30) days or more, terminate this Contract by issuing a Termination Notice to the
Supplier.

Following such termination in accordance with Clause 23.8 of this Schedule 2 and
subject to Clause 23.10 of this Schedule 2, neither Party shall have any liability to the
other.

Any rights and liabilities of either Party which have accrued prior to such termination in
accordance with Clause 23.8 of this Schedule 2 shall continue in full force and effect
unless otherwise specified in this Contract.

. I . | right of audi

Subject to any statutory requirement and Clause 24.2 of this Schedule 2, the Supplier
shall keep secure and maintain for the Term and six (6) years afterwards, or such
longer period as may be agreed between the Parties, full and accurate records of all
matters relating to this Contract.

Where any records could be relevant to a claim for personal injury such records shall
be kept secure and maintained for a period of twenty one (21) years from the date of
expiry or earlier termination of this Contract.

The Authority shall have the right to audit the Supplier's compliance with this Contract.
The Supplier shall permit or procure permission for the Authority or its authorised
representative during normal business hours having given advance written notice of
no less than five (5) Business Days, access to any premises and facilities, books and
records reasonably required to audit the Supplier's compliance with its obligations
under this Contract.

Should the Supplier Sub-contract any of its obligations under this Contract, the
Authority shall have the right to audit and inspect such third party. The Supplier shall
procure permission for the Authority or its authorised representative during normal
business hours no more than once in any twelve (12) months, having given advance
written notice of no less than five (5) Business Days, access to any premises and
facilities, books and records used in the performance of the Supplier's obligations
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245

246

247

24.8

25

25.1

252

253

under this Contract that are Sub-contracted to such third party. The Supplier shall
cooperate with such audit and inspection and accompany the Authority or its
authorised representative if requested.

The Supplier shall grant to the Authority or its authorised representative, such access
to those records as they may reasonably require in order to check the Supplier’s
compliance with this Contract for the purposes of:

2451 the examination and certification of the Authority’s accounts; or

2452 any examination pursuant to section 6(1) of the National Audit Act 1983 of
the economic efficiency and effectiveness with which the Authority has used
its resources.

The Comptroller and Auditor General may examine such documents as they may
reasonably require which are owned, held or otherwise within the control of the Supplier
and may require the Supplier to provide such oral and/or written explanations as they
consider necessary. Clause 24 of this Schedule 2 does not constitute a requirement or
agreement for the examination, certification or inspection of the accounts of the Supplier
under sections 6(3)(d)and 6(5) of the National Audit Act 1983.

The Supplier shall provide reasonable cooperation to the Authority, its representatives
and any regulatory body in relation to any audit, review, investigation or enquiry carried
out in relation to the subject matter of this Contract.

The Supplier shall provide all reasonable information as may be reasonably requested
by the Authority to evidence the Supplier's compliance with the requirements of this
Contract.

Conflicts of interest and the prevention of fraud

The Supplier shall take appropriate steps to ensure that neither the Supplier nor any
Staff are placed in a position where, in the reasonable opinion of the Authority, there is
or may be an actual conflict, or apotential conflict, betweenthe pecuniary or personal
interests of the Supplier and the duties owed to the Authority under the provisions of
this Contract. The Supplier will disclose to the Authority full particulars of any such
conflict of interest which may arise.

The Authority reserves the right to terminate this Contract immediately by notice in
writing and/or to take such other steps it deems necessary where, in the reasonable
opinion of the Authority, there is or may be an actual conflict, or a potential conflict,
between the pecuniary or personal interests of the Supplier and the duties owed to the
Authority under the provisions of this Contract. The actions of the Authority pursuant to
this Clause 25.2 of this Schedule 2 shall not prejudice or affect any right of action or
remedy which shall have accrued or shall subsequently accrue to the Authority.

The Supplier shall take all reasonable steps to prevent Fraud by Staff and the Supplier
(including its owners, members and directors). The Supplier shall notify the Authority
immediately if it has reason to suspect that any Fraud has occurred or is occurring or
is likely to occur.
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254

26

26.1

26.2

27

271

27.2

If the Supplier or its Staff commits Fraud the Authority may terminate this Contract and
recover from the Supplier the amount of any direct loss suffered by the Authority
resulting from the termination.

Equalit | | ight
The Supplier shall:

26.1.1 ensure that (a) it does not, whether as employer or as supplier of the Goods
and any associated services, engage in any act or omission that would
contravene the Equality Legislation, and (b) it complies with all its obligations
as an employer or supplier of the Goods and any associated services as set
out in the Equality Legislation and take reasonable endeavours to ensure its
Staff do not unlawfully discriminate within the meaning of the Equality
Legislation;

26.1.2 in the management of its affairs and the development of its equality and
diversity policies, cooperate with the Authority in light of the Authority’s
obligations to comply with its statutory equality duties whether under the
Equality Act 2010 or otherwise. The Supplier shall take such reasonable and
proportionate steps as the Authority considers appropriate to promote
equality and diversity, including race equality, equality of opportunity for
disabled people, gender equality, and equality relating to religion and belief,
sexual orientation and age; and

26.1.3 the Supplier shall impose on all its Sub-contractors and suppliers, obligations
substantially similar to those imposed on the Supplier by Clause 26 of this
Schedule 2.

The Supplier shall meet reasonable requests by the Authority for information
evidencing the Supplier's compliance with the provisions of Clause 26 of this Schedule
2.

Notice

Subject to Clause 22.5 of Schedule 2, any notice required to be given by either Party
under this Contract shall be in writing quoting the date of the Contract and shall be
delivered by hand or sent by prepaid first class recorded delivery or by email. The
address for service of notices for each Party shall be its registered office or such other
address as either Party may previously have notified to the other Party in writing from
time to time and to such person as one Party may inform the other Party in writing from
time to time.

A notice shall be treated as having been received:

27.2.1 if delivered by hand within normal business hours when so delivered or, if
delivered by hand outside normal business hours, at the next start of normal
business hours; or

27.2.2 if sent by first class recorded delivery mail on a normal Business Day, at
9.00 am on the second Business Day subsequent to the day of posting, or,
if the notice was not posted on a Business Day, at 9.00 am on the third
Business Day subsequent to the day of posting; or

UKHSA Terms and Conditions for the supply of Goods v1.0 — October 2021

37



DocusSign Envelope ID: A60957BB-D6D2-4B23-B6B1-6EB7DB76DFD5

UKHSA STANDARD TERMS AND CONDITIONS FOR THE SUPPLY OF LABORATORY GOODS

28

28.1

28.2

28.3

28.4

27.2.3 if sent by email, if sent within normal business hours when so sent or, if sent
outside normal business hours, at the next start of normal business hours
provided the sender has either received an electronic confirmation of delivery
or has telephoned the recipient to inform the recipient that the emailhas been
sent.

Assignment. novation an -contractin

The Supplier shall not, except where Clause 28.2 of this Schedule 2 applies, assign,
Sub-contract, novate, create a trust in, or in any other way dispose of the whole or any
part of this Contract without the prior consent in writing of the Authority, such consent
not to be unreasonably withheld or delayed. If the Supplier Sub-contracts any of its
obligations under this Contract, every act or omission of the Sub-contractor shall for
the purposes of this Contract be deemed to be the act or omission of the Supplier and
the Supplier shall be liable to the Authority as if such act or omission had been
committed or omitted by the Supplier itself.

Notwithstanding Clause 28.1 of this Schedule 2, the Supplier may assign to a third
party (“Assignee”) the right to receive payment of any sums due and owing to the
Supplier under this Contract for which an invoice has been issued. Any assignment
under this Clause 28.2 of this Schedule 2 shall be subject to:

28.2.1 the deduction of any sums in respect of which the Authority exercises its
right of recovery under Clause 9.10 of this Schedule 2;

28.2.2 all related rights of the Authority in relation to the recovery of sums due but
unpaid;

28.2.3 the Authority receiving notification of the assignment and the date upon
which the assignment becomes effective together with the Assignee’s
contact information and bank account details to which the Authority shall
make payment;

28.2.4 the provisions of Clause 9 of this Schedule 2 continuing to apply in all other
respects after the assignment which shall not be amended without the prior
written approval of the Authority; and

28.2.5 payment to the Assignee being full and complete satisfaction of the
Authority’s obligation to pay the relevant sums in accordance with this
Contract.

Any authority given by the Authority for the Supplier to Sub-contract any of its
obligations under this Contract shall not impose any duty on the Authority to enquire as
to the competency of any authorised Sub-contractor. The Supplier shall ensure thatany
authorised Sub-contractor has the appropriate capability and capacity to perform the
relevant obligations and that the obligations carried out by such Sub- contractor arefully
in accordance with this Contract.

Where the Supplier enters into a Sub-contract in respect of any of its obligations under
this Contract relating to the manufacture, supply, delivery or installation of or training in
relation to the Goods, the Supplier shall include provisions in each such Sub- contract,
unless otherwise agreed with the Authority in writing, which:
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28.4.1

28.4.2

28.4.3

2844

28.45

28.4.6

28.4.7

28.4.38

2849

28.4.10

contain at least equivalent obligations as set out in this Contract in relation to
such manufacture, supply, delivery or installation of or training in relation to
the Goods to the extent relevant to such Sub-contracting;

contain at least equivalent obligations as set out in this Contract in respect
of confidentiality, information security, data protection, Intellectual Property
Rights, compliance with Law and Guidance and record keeping;

contain a prohibition on the Sub-contractor Sub-contracting, assigning or
novating any of its rights or obligations under such Sub-contract without the
prior written approval of the Authority (such approval not to be unreasonably
withheld or delayed);

contain a right for the Authority to take an assignment or novation of the Sub-
contract (or part of it) upon expiry or earlier termination of this Contract;

requires the Supplier or other party receiving goods under the contract to
consider and verify invoices under that contract in a timely fashion;

provides that if the Supplier or other party fails to consider and verify an
invoice in accordance with Clause 28.4.5 of this Schedule 2, the invoice shall
be regarded as valid and undisputed for the purpose of Clause 28.4.7 after
a reasonable time has passed;

requires the Supplier or other party to pay any undisputed sums which are
due from it to the Sub-contractor within a specified period not exceeding
thirty (30) days of verifying that the invoice is valid and undisputed;

permitting the Supplier to terminate, or procure the termination of, the
relevant Sub-contract in the event the Sub-contractor fails to comply in the
performance of its Sub-contract with legal obligations in the fields of
environmental, social or labour Law where the Supplier is required to
replace such Sub-contractor in accordance with Clause 15.7.4 of this
Schedule 2;

permitting the Supplier to terminate, or to procure the termination of, the
relevant Sub-contract where the Supplier is required to replace such Sub-
contractor in accordance with Clause 28.5 of this Schedule 2; and

requires the Sub-contractor to include a clause to the same effect as this
Clause 28.4 of this Schedule 2 in any Sub-contract which it awards.

28.5 Where the Authority considers that the grounds for exclusion under Regulation 57 of
the Public Contracts Regulations 2015 apply to any Sub-contractor, then:

28.5.1

28.5.2

if the Authority finds there are compulsory grounds for exclusion, the
Supplier shall ensure, or shall procure, that such Sub-contractor is
replaced or not appointed; or

if the Authority finds there are non-compulsory grounds for exclusion, the
Authority may require the Supplier to ensure, or to procure, that such Sub-
contractor is replaced or not appointed and the Supplier shall comply with
such a requirement.
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28.6

28.7

28.8

29

29.1

29.2

The Supplier shall pay any undisputed sums which are due from it to a Sub- contractor
within thirty (30) days of verifying that the invoice is valid and undisputed. Where the
Authority pays the Supplier’s valid and undisputed invoices earlier than thirty (30) days
from verification in accordance with any applicable government prompt payment
targets, the Supplier shall use its reasonable endeavours to pay its relevant Sub -
contractors within a comparable timeframe from verifying that an invoice is valid and
undisputed.

The Authority shall upon written request have the right to review any Sub-contract
entered into by the Supplier in respect of the provision of the Goods and the Supplier
shall provide a certified copy of any Sub-contract within five (5) Business Days of the
date of a written request from the Authority. For the avoidance of doubt, the Supplier
shall have the right to redact any confidential pricing information in relation to such
copies of Sub-contracts.

The Authority may at any time transfer, assign, novate, sub -contract or otherwise
dispose of its rights and obligations under this Contract or any part of this Contract and
the Supplier warrants that it will carry out all such reasonable further acts required to
effect such transfer, assignment, novation, sub-contracting or disposal. If the Authority
novates this Contract to any body that is not a Contracting Authority, from the effective
date of such novation, the party assuming the position of the Authority shall not further
transfer, assign, novate, sub-contract or otherwise dispose of its rights and obligations
under this Contract or any part of this Contract without the prior written consent of the
Supplier, such consent not to be unreasonably withheld or delayed by the Supplier.

Prohibi A
The Supplier warrants and represents that:

29.1.1 it has not committed any offence under the Bribery Act 2010 or done any of
the following (“Prohibited Acts”):

(i) offered, given or agreed to give any officer or employee of the
Authority any gift or consideration of any kind as an inducement or
reward for doing or not doing or for having done or not having done
any actin relation to the obtaining or performance of this or any other
agreement with the Authority or for showing or not showing favour
or disfavour to any person in relation to this or any other agreement
with the Authority; or

(ii) in connection with this Contract paid or agreed to pay any
commission other than a payment, particulars of which (including
the terms and conditions of the agreement for its payment) have
been disclosed in writing to the Authority; and

29.1.2 it has in place adequate procedures to prevent bribery and corruption, as
contemplated by section 7 of the Bribery Act 2010.

If the Supplier or its Staff (or anyone acting on its or their behalf) has done or does any
of the Prohibited Acts or has committed or commits any offence under the Bribery Act
2010 with or without the knowledge of the Supplier in relation to this or any other
agreement with the Authority:
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30

30.1

30.2

30.3

30.4

30.5

29.2.1 the Authority shall be entitled:

(i) to terminate this Contract and recover from the Supplier the amount
of any loss resulting from the termination;

(i) to recover from the Supplier the amount or value of any gift,
consideration or commission concerned; and

(iii) to recover from the Supplier any other loss or expense sustained in
consequence of the carrying out of the Prohibited Act or the
commission of the offence under the Bribery Act 2010;

29.2.2 any termination under Clause 29.2.1 of this Schedule 2 shall be without
prejudice to any right or remedy that has already accrued, or subsequently
accrues, to the Authority; and

29.2.3 notwithstanding the Dispute Resolution Procedure, any Dispute relating to:
(i) the interpretation of Clause 29 of this Schedule 2; or
(i) the amount or value of any gift, consideration or commission,

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

General

Each of the Parties is independent of the other and nothing contained in this Contract
shall be construed to imply that there is any relationship between the Parties of
partnership or of principal/agent or of employer/employee nor are the Parties hereby
engaging in a joint venture and accordingly neither of the Parties shall have any right
or authority to act on behalf of the other nor to bind the other by agreement or
otherwise, unless expressly permitted by the terms of this Contract.

Failure or delay by either Party to exercise an option or right conferred by this Contract
shall not of itself constitute a waiver of such option or right.

The delay or failure by either Party to insist upon the strict performance of any
provision, term or condition of this Contract or to exercise any right or remedy
consequent upon such breach shall not constitute a waiver of any such breach or any
subsequent breach of such provision, term or condition.

Any provision of this Contract which is held to be invalid or unenforceable in any
jurisdiction shall be ineffective to the extent of such invalidity or unenforceability without
invalidating or rendering unenforceable the remaining provisions of this Contract and
any such invalidity or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provisions in any other jurisdiction.

Each Party acknowledges and agrees that it has not relied on any representation,
warranty or undertaking (whether written or oral) in relation to the subject matter of this
Contract and therefore irrevocably and unconditionally waives any rights it may have
to claim damages against the other Party for any misrepresentation or undertaking
(whether made carelessly or not) or for breach of any warranty unless
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30.6

30.7

30.8

30.9

30.10

30.11

30.12

the representation, undertaking or warranty relied upon is set out in this Contract or
unless such representation, undertaking or warranty was made fraudulently.

Each Party shall bear its own expenses in relation to the preparation and execution of
this Contract including all costs, legal fees and other expenses so incurred.

The rights and remedies provided in this Contract are independent, cumulative and not
exclusive of any rights or remedies provided by general law, any rights or remedies
provided elsewhere under this Contract or by any other contract or document. In this
Clause 30.7 of this Schedule 2, right includes any power, privilege, remedy, or
proprietary or security interest.

A person who is not a party to this Contract shall have no right to enforce any terms of
it which confer a benefit on such person. No such person shall be entitled to object to
or be required to consent to any amendment to the provisions of this Contract.

This Contract, any variation in writing signed by an authorised representative of each
Party and any document referred to (explicitly or by implication) in this Contract or any
variation to this Contract, contain the entire understanding between the Supplier and
the Authority relating to the supply of the Goods to the exclusion of all previous
agreements, confirmations and understandings and there are no promises, terms,
conditions or obligations whether oral or written, express or implied other than those
contained or referred to in this Contract. Nothing in this Contract seeks to exclude either
Party's liability for Fraud. Any tender conditions and/or disclaimers set out in the
Authority’s procurement documentation leading to the award of this Contract shall form
part of this Contract.

This Contract, and any Dispute or claim arising out of or in connection with it or its
subject matter (including any non-contractual claims), shall be governed by, and
construed in accordance with, the laws of England and Wales.

Subject to Clause 22 of this Schedule 2, the Parties irrevocably agree that the courts
of England and Wales shall have non-exclusive jurisdiction to settle any Dispute or
claim that arises out of or in connection with this Contract or its subject matter.

All written and oral communications and all written material referred to under this
Contract shall be in English.
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1.1

1.2

1.3

Schedule 3

Information and Data Provisions
nfidentiali

In respect of any Confidential Information it may receive directly or indirectly from the
other Party (“Discloser”) and subject always to the remainder of Clause 1 of this
Schedule 3, each Party (“Recipient”) undertakes to keep secret and strictly confidential
and shall not disclose any such Confidential Information to any third party without the
Discloser’s prior written consent provided that:

1.1.1 the Recipient shall not be prevented from using any general knowledge,
experience or skills which were in its possession prior to the Commencement
Date;

1.1.2 the provisions of Clause 1 of this Schedule 3 shall not apply to any
Confidential Information:

(i) which is in or enters the public domain other than by breach of this
Contract or other act or omissions of the Recipient;

(ii) which is obtained from a third party who is lawfully authorised to
disclose such information without any obligation of confidentiality;

(iii) which is authorised for disclosure by the prior written consent of the
Discloser;

(iv) which the Recipient can demonstrate was in its possession without
any obligation of confidentiality prior to receipt of the Confidential
Information from the Discloser; or

(V) which the Recipient is required to disclose purely to the extent to
comply with the requirements of any relevant stock exchange.

Nothing in Clause 1 of this Schedule 3 shall prevent the Recipient from disclosing
Confidential Information where it is required to do so by judicial, administrative,
governmental or regulatory process in connection with any action, suit, procee dings or
claim or otherwise by applicable Law, including the Freedom of Information Act 2000
(“FOIA”), Codes of Practice on Access to Government Information, on the Discharge
of Public Authorities’ Functions or on the Management of Records (“ Codes of
Practice”) or the Environmental Information Regulations 2004 (* Environmental
Regulations”).

The Authority may disclose the Supplier’'s Confidential Information:

1.3.1 on a confidential basis, to any Contracting Authority (the Parties agree that
all Contracting Authorities receiving such Confidential Information shall be
entitled to further disclose the Confidential Information to other Contracting
Authorities on the basis that the information is confidential and is not to be
disclosed to a third party which is not part of any Contracting Authority);
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1.4

1.5

1.6

1.3.2 on a confidential basis, to any consultant, contractor or other person
engaged by the Authority and/or the Contracting Authority receiving such
information;

1.3.3 to any relevant party for the purpose of the examination and certification of

the Authority’s accounts;

1.3.4 to any relevant party for any examination pursuant to section 6(1) of the
National Audit Act 1983 of the economy, efficiency and effectiveness with
which the Authority has used its resources;

1.3.5 to Parliament and Parliamentary Committees or if required by any
Parliamentary reporting requirements; or

1.3.6 on a confidential basis, to a proposed successor body in connection with
any proposed or actual, assignment, novation or other disposal of rights,
obligations, liabilities or property in connection with this Contract;

and for the purposes of this Contract, references to disclosure "on a confidential basis"
shall mean the Authority making clear the confidential nature of such information and
that it must not be further disclosed except in accordance with Law or this Clause 1.3
of this Schedule 3.

The Supplier may only disclose the Authority’s Confidential Information, and any other
information provided to the Supplier by the Authority in relation to this Contract, to the
Supplier’s Staff or professional advisors who are directly involved in the performance
of or advising on the Supplier's obligations under this Contract. The Supplier shall
ensure that such Staff or professional advisors are aware of and shall comply with the
obligations in Clause 1 of this Schedule 3 as to confidentiality and that all information,
including Confidential Information, is held securely, protected against unauthorised use
or loss and, at the Authority’s written discretion, destroyed securely or returned to the
Authority when it is no longer required. The Supplier shall not, and shall ensure that
the Staff do not, use any of the Authority’s Confidential Information received otherwise
than for the purposes of performing the Supplier’'s obligations in this Contract.

For the avoidance of doubt, save as required by Law or as otherwise set out in this
Schedule 3, the Supplier shall not, without the prior written consent of the Authority
(such consent not to be unreasonably withheld or delayed), announce that it has
entered into this Contract and/or that it has been appointed as a Supplier to the
Authority and/or make any other announcements about this Contract.

Clause 1 of this Schedule 3 shall remain in force:

1.6.1 without limit in time in respect of Confidential Information which comprises
Personal Data or which relates to national security; and

1.6.2 for all other Confidential Information for a period of three (3) years after the
expiry or earlier termination of this Contract unless otherwise agreed in
writing by the Parties.
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2.1

2.2

2.3

24

2.5

3.1

3.2

D r ion

The Parties acknowledge their respective duties under Data Protection Legislation and
shall give each other all reasonable assistance as appropriate or necessary to enable
each other to comply with those duties. For the avoidance of doubt, the Supplier shall
take reasonable steps to ensure it is familiar with the Data Protection Legislation and
any obligations it may have under such Data Protection Legislation and shall comply
with such obligations.

Where the Supplier is Processing Personal Data under or in connection with this
Contract, the Parties shall comply with the Data Protection Protocol.

The Supplier and the Authority shall ensure that Personal Data is safeguarded at all
times in accordance with the Law, and this obligation will include (if transferred
electronically) only transferring Personal Data (a) if essential, having regard to the
purpose for which the transfer is conducted; and (b) that is encrypted in accordance
with any international data encryption standards for healthcare, and as otherwise
required by those standards applicable to the Authority under any Law and Guidance
(this includes, data transferred over wireless or wired networks, held on laptops, CDs,
memory sticks and tapes).

Where any Personal Data is Processed by any Sub-contractor of the Supplier in
connection with this Contract, the Supplier shall procure that such Sub-contractor shall
comply with the relevant obligations set out in Clause 2 of this Schedule 3, as if such
Sub-contractor were the Supplier.

The Supplier shall indemnify and keep the Authority indemnified against, any loss,
damages, costs, expenses (including without limitation legal costs and expenses),
claims or proceedings whatsoever or howsoever arising from the Supplier's unlawful
or unauthorised Processing, destruction and/or damage to Personal Data in connection
with this Contract.

Fr m of Information and Tran ren

The Parties acknowledge the duties of Contracting Authorities under the FOIA, Codes
of Practice and Environmental Regulations and shall give each other all reasonable
assistance as appropriate or necessary to enable compliance with those duties.

The Supplier shall assist and cooperate with the Authority to enable it to comply with
its disclosure obligations under the FOIA, Codes of Practice and Environmental
Regulations. The Supplier agrees:

3.2.1 that this Contract and any recorded information held by the Supplier on the
Authority’s behalf for the purposes of this Contract are subject to the
obligations and commitments of the Authority under the FOIA, Codes of
Practice and Environmental Regulations;

3.2.2 that the decision on whether any exemption to the general obligations of
public access to information applies to any request for information received
under the FOIA, Codes of Practice and Environmental Regulations is a
decision solely for the Authority;
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3.3

3.4

3.5

3.6

3.7

3.2.3 that where the Supplier receives a request for information under the FOIA,
Codes of Practice and Environmental Regulations and the Supplier itself is
subject to the FOIA, Codes of Practice and Environmental Regulations it will
liaise with the Authority as to the contents of any response before aresponse
to a request is issued and will promptly (and in any event within two (2)
Business Days) provide a copy of the request and any response to the
Authority;

3.24 that where the Supplier receives a request for information under the FOIA,
Codes of Practice and Environmental Regulations and the Supplier is not
itself subject to the FOIA, Codes of Practice and Environmental Regulations,
it will not respond to that request (unless directed to do so by the Authority)
and will promptly (and in any event within two (2) Business Days) transfer
the request to the Authority;

3.2.5 that the Authority, acting in accordance with the Codes of Practice issued
and revised from time to time under both section 45 of FOIA, and regulation
16 of the Environmental Regulations, may disclose information concerning
the Supplier and this Contract; and

3.2.6 to assist the Authority in responding to a request for information, by
processing information or environmental information (as the same are
defined in FOIA and the Environmental Regulations) in accordance with a
records management system that complies with all applicable records
management recommendations and codes of conduct issued under section
46 of FOIA, and providing copies of all information requested by the Authority
within five (5) Business Days of that request and without charge.

The Parties acknowledge that, except for any information which is exempt from
disclosure in accordance with the provisions of the FOIA, Codes of Practice and
Environmental Regulations, the content of this Contract is not Confidential Information.

Notwithstanding any other term of this Contract, the Supplier consents to the
publication of this Contract in its entirety (including variations), subject only to the
redaction of information that is exempt from disclosure in accordance with the
provisions of the FOIA, Codes of Practice and Environmental Regulations.

In preparing a copy of this Contract for publication under Clause 3.4 of this Schedule
3, the Authority may consult with the Supplier to inform decision making regarding any
redactions but the final decision in relation to the redaction of information will be at the
Authority’s absolute discretion.

The Supplier shall assist and cooperate with the Authority to enable the Authority to
publish this Contract.

Where any information is held by any Sub-contractor of the Supplier in connection with
this Contract, the Supplier shall procure that such Sub-contractor shall comply with the
relevant obligations set out in Clause 3 of this Schedule 3, as if such Sub- contractor
were the Supplier.
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41

Information ri

Without limitation to any other information governance requirements set out in this
Schedule 3, the Supplier shall:

411

notify the Authority forthwith of any information security breaches or near
misses (including without limitation any potential or actual breaches of
confidentiality or actual information security breaches) in line with the
Authority’s information governance Policies; and

fully cooperate with any audits or investigations relating to information
security and any privacy impact assessments undertaken by the Authority
and shall provide full information as may be reasonably requested by the
Authority in relation to such audits, investigations and assessments.
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Definitions

hedule 4

Definitions and Interpretations

1.1 In this Contract the following words shall have the following meanings unless the
context requires otherwise:

“Authority”

means the authority named on the Form of Contract;

“Authority
Confirmation”

means the written confirmation provided (or deemed to be
provided) by the Authority that the Goods appear to have been
correctly supplied, installed and commissioned ready for use;

“Authority’s
Obligations”

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

“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 Supplier and its ability to supply the Goods including an
influenza pandemic and any Force Majeure Event;

“Business Continuity
Plan”

means the Supplier's business continuity plan which includes its
plans for continuity of the supply of the Goods during a Business
Continuity Event;

“Business Day”

means any day other than Saturday, Sunday, Christmas Day,
Good Friday or a statutory bank holiday in England and Wales;

“Codes of Practice”

shall have the meaning given to the termin Clause 1.2 of
Schedule 3;

“Commencement means the date of this Contract;

Date”

“Commercial means the document set out at Schedule 7;

Schedule”

“Confidential means information, data and material of any nature, which either
Information” Party may receive or obtain in connection with the conclusion

and/or operation of the Contract including any procurement
process which is:

€)) 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
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(c) Policies and such other documents which the Supplier may
obtain or have access to through the Authority’s intranet;

“Contract”

means the contract comprising the documents detailed on the
Form of Contract;

“Contracting
Authority”

means any contracting authority as defined in regulation 3 of the
Public Contracts Regulations 2015 (SI 2015/102) (as amended),
other than the Authority;

“Contract Manager”

means for the Authority and for the Supplier the individuals
specified in the Specification and Tender Response Document
or such other person notified by a Party to the other Party from
time to time in accordance with Clause 8.1 of Schedule 2;

“Contract Price”

means the price exclusive of VAT that is payable to the Supplier
by the Authority under the Contract for the full and proper
performance by the Supplier of its obligations under the
Contract;

“Controller”

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

“Data Protection
Legislation”

means (i) the Data Protection Act 2018 to the extent that it relates
to processing of personal data and privacy; (ii) the GDPR, the
Law Enforcement Directive (Directive (EU) 2016/680) and any
applicable national implementing Law as amended from time to
time; and (iii) all applicable Law about the processing of personal
data and privacy;

“Data Protection
Protocol”

means any document of that name as provided to the Supplier by
the Authority (as amended from time to time in accordance with
its terms), which shall include, without limitation, any such
document appended to Schedule 3 (Information and Data
Provisions) of this Contract;

“Defective Goods

has the meaning given under Clause 4.6 of Schedule 2;

“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/or Installation and Commissioning
Services and/or Maintenance 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 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 Resolution
Procedure”

means the process for resolving Disputes as set out in Clause
22 of Schedule 2 and, for avoidance of doubt, is subject to
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Clause 29.2.3 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 Part 7 of the Finance Act 2004)
Regulations 2012, SI1 2012/1868 made under s.132A Social
Security Administration Act 1992;

“Electronic Trading
System(s)”

means such electronic data interchange system and/or world
wide web application and/or other application with such
message standards and protocols as the Authority may specify
from time to time;

“Environmental

shall have the meaning given to the termin Clause 1.2 of

Regulations” Schedule 3;
“eProcurement means the NHS eProcurement Strategy available via:
Guidance”

http://www.gov.uk/government/collections/nhs-procurement

together with any further Guidance issued by the Department of
Health & Social Care in connection with it;

“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 (SI 2002/2034) and the Human Rights Act
1998;

“FOIA”

shall have the meaning given to the termin Clause 1.2 of
Schedule 3;

“Force Majeure Event”

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

(@) 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;
(b) acts of terrorism;
(©) flood, storm or other natural disasters;
(d) fire;
(e) unavailability of public utilities and/or access to transport
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networks to the extent no diligent supplier could
reasonably have planned for such unavailability as part of
its business continuity planning;

)] government requisition or impoundment to the extentsuch
requisition orimpoundment does not result from anyfailure
by the Supplier 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 Supplier having used all reasonable legal means to
resist such requisition or impoundment;

Q) 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;

(h) industrial action which affects the ability of the Supplier to
supply the Goods, but which is not confined to the
workforce of the Supplier or the workforce of any Sub-
contractor of the Supplier; and

(i) a failure in the Supplier'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, the withdrawal of the
United Kingdom from the European Union and any related
circumstances, events, changes or requirements;

“Form of Contract”

means the form of contract signed by the Parties;

“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;

GDPR means the General Data Protection Regulation (Regulation (EU)

2016/679);

“General Anti-Abuse
Rule”

means
(@) thelegislation in Part 5 of the Finance Act 2013; and

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

“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 similar to the Goods under the same or similar
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circumstances as those applicable to this Contract, including in
accordance with any codes of practice published by relevant
trade associations;

“Goods”

means all goods, materials or items that the Supplier is required
to supply to the Authority under this Contract (including, without
limitation, the Specification which sets out the requirements of
the Authority as issued to tenderers as part of the procurement
process and the Supplier's response to these requirements);

“Guidance”

means any applicable guidance, direction or determination and
any policies, advice or industry alerts which apply to the Goods,
to the extent that the same are published and publicly available
or the existence or contents of them have been notified to the
Supplier by the Authority and/or have been published and/or
notified to the Supplier by the Department of Health & Social
Care, Monitor, NHS England, the Medicines and Healthcare
Products Regulatory Agency, 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;

“Installation and
Commissioning
Services”

means, if applicable, the installation and commissioning
services set out this Contract (including, without limitation the
Specification and Tender Response Document and Schedule 5);

“Intellectual Property

means all patents, copyright, design rights, registered designs,

Rights” trade marks, know-how, database rights, confidential formulae
and any other intellectual property rights and the rights to apply
for patents and trade marks and registered designs;

“KPI” means the key performance indicators as set out in the
Specification and Tender Response Document;

“Law” means any applicable legal requirements including, without

limitation,:

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

(b) 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);

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

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

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

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

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

“Maintenance
Inventory”

means the maintenance inventory as referred to at Clause 4.1.1
of Schedule 6;

“Maintenance

means, if applicable, the maintenance services set out in this

Services” Contract (including, without limitation the Specification and
Tender Response Document and Schedule 6);
“NHS” means the National Health Service;

“Non-performed
Services”

has the meaning give under Clause 11.1 of Schedule 6;

“Occasion of Tax Non-
Compliance”

means:

(@) any tax return of the Supplier 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
Supplier 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;

(i) the failure of an avoidance scheme which the Supplier
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

(b) any tax return of the Supplier 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 Effective Date or
to a civil penalty for fraud or evasion;

“Optional Provisions”

means the optional provisions set out in Schedule 1;

“Party”

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

“Personal Data”

shall have the same meaning as set outin the GDPR,;

“Policies”

means the policies, rules and procedures of the Authority as
notified to the Supplier from time to time;
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“Premises and
Locations”

means the Authority’s premises and locations where the Goods
are to be installed, commissioned and located.

“Pre-Acquisition
Questionnaire”

means any pre-acquisition questionnaire or documents with a
similar title or purpose issued by the Authority and completed by
the Supplier relevant to the Goods;

“Process” shall have the same meaning as set out in the GDPR.
“Processing” and “Processed” shall be construed accordingly;
“Processor” shall have the same meaning as set out in the GDPR;

“Product Information”

means information concerning the Goods as may be reasonably
requested by the Authority and supplied by the Supplier to the
Authority in accordance with Clause 20 of Schedule 2 for
inclusion in the Authority's product catalogue from time to time;

“Purchase Order”

means the purchase order required by the Authority’s financial
systems;

“Rejected Goods”

has the meaning given under Clause 4.2 of Schedule 2;

“Relevant Tax
Authority”

means HM Revenue and Customs, or, if applicable, a tax
authority in the jurisdiction in which the Supplier is established;

“Remedial Proposal”

has the meaning given under Clause 15.3 of Schedule 2;

“Requirement to
Recall”

has the meaning given under Clause 4.9 of Schedule 2;

“Specification and
Tender Response
Document”

means the Authority’s requirements in the form of its
specification and other statements and requirements, the
Supplier’s responses, proposals and/or method statements to
meet those requirements, and any clarifications to the Supplier’s
responses, proposals and/or method statements. Should there
be a conflict between these parts of the Specification and
Tender Response Document, the order of priority for
construction purposes shall be (1) the Authority’s requirements;
(2) any clarification to the Supplier’s responses, proposals
and/or method statements, and (3) the Supplier’'s responses,
proposals and/or method statements;

“Staff”

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

“Sub-contract”

means a contract between two or more suppliers, at any stage
of remoteness from the Supplier 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;
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“Sub-contractor” means a party to a Sub-contract other than the Supplier;

“Supplier” means the supplier named on the Form of Contract;

“Supplier Code of means the code of that name published by the Government

Conduct” Commercial Function originally dated September 2017, as may
be amended, restated, updated, re-issued or re-named from time
to time;

“Term” means the term as set out in the Form of Contract;

“Termination Notice

”

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

“Third Party Body” has the meaning given under Clause 8.5 of Schedule 2; and

“VAT” means value added tax chargeable under the Value Added Tax

Act 1994 or any similar, replacement or extra tax.

1.2

1.3

1.4

1.5

1.6

1.7

1.8
1.9

1.10

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.

References to any legal entity shall include any body that takes over responsib ility for
the functions of such entity.

References in this Contract to a “Schedule”, “Appendix”, “Paragraph” or to a “Clause”
are to schedules, appendices, paragraphs 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.

Unless setout inthe Commercial Schedule as a chargeable item and subjectto Clause
30.6 of Schedule 2, the Supplier shall bear the cost of complying with its obligations
under this Contract.

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 alist 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 Supplier's responses to the Authority’s
requirements and any other part of this Contract, such other part of this Contract shall
prevail.
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1.1

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

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.
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1.1

1.2

1.3

2.1

Schedule 5

Installation and Commissioning Services
Installation an mmissionin rvi
The Goods shall be installed and commissioned at the relevant Premises and
Locations by the Supplier as set out in the Specification and Tender Response

Document or as otherwise agreed by the Authority in writing.

The Supplier shall provide the Installation and Commissioning Services:

1.2.1 promptly and in any event within any time limits as may be set out in this
Contract;

1.2.2 in accordance with all other provisions of this Contract;

1.2.3 using reasonable skilland care;

1.2.4 in accordance with any quality assurance standards as set out in the
Contract;

1.2.5 in accordance with the Law and with Guidance;

1.2.6 in accordance with Good Industry Practice;

1.2.7 in accordance with the original manufacture’s guidelines and

recommendations relating to the Goods being installed and commissioned;
1.2.8 in accordance with the Policies;
1.2.9 in a professional and courteous manner; and
1.2.10 using appropriately skilled, trained and experienced Staff.

The Supplier will promptly notify the Authority of any health and safety hazard which
arises, or the Supplier is aware may arise, in connection with the Installation and
Commissioning Services and take such steps as are reasonably necessary to ensure
the health and safety of persons likely to be affected by such hazards.

I . | Testi

Once the Goods have been installed and commissioned, the Supplier shall inform the
Authority in writing that the Goods are ready for use. The following process will then

apply:

211 within five (5) Business Days of receipt of such written confirmation from the
Supplier that the Goods are ready to use, the Authority may carry out any
such reasonable inspections and testing of the Goods as the Authority
deems appropriate (in accordance with the relevant manufacturers’
technical manuals relating to the Goods and/or as otherwise set out in the
Specification and Tender Response Document and/or as otherwise agreed
by the Parties in writing) to confirm that the
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2.2

2.3

24

2.5

Goods comply with the requirements of this Contract and are ready for
use;

2.1.2 as part of the Contract Price, the Supplier shall provide the Authority with
all reasonable assistance and/or information requested by the Authority in
relation to any such reasonable inspections and testing of the Goods;

213 if the Authority on inspection and testing is of the view that the Goods have
been supplied, installed and commissioned (as appropriate) in
conformance with the requirements of this Contract and are ready for use,
it shall issue an Authority Confirmation to this effect to the Supplier;

21.4 if the Authority on inspection and testing is not of the view that the Goods
have been supplied, installed and commissioned (as appropriate) in
conformance with the requirements of this Contract and are ready for use,
it shall inform the Supplier in writing and Clauses 2.3 and 2.4 of Schedule
5 shall apply; and

21.5 if the Authority chooses not to inspect and/or test the Goods, then the
Authority shall be deemed to have provided an Authority Confirmation in
relation to such Goods on the sixth (6%) Business Day following receipt by
the Authority of the written confirmation from the Supplier in accordance
with Clause 2.1.1 of this Schedule 5 that the Goods are ready to use.

The issue by the Authority of any Authority Confirmation shall be a confirmation that
the correct Goods appear to have been supplied and reasonable installation and
commissioning procedures look to have been followed by the Supplier in accordance
with the requirements and standards of this Contract. It does not imply any acceptance
of such Goods or any endorsement of such installation and commissioning procedures.
Responsibility for supplying the Goods in accordance with the requirements and
standards of the Contract and the appropriateness of any installation and
commissioning procedures shall remain with the Supplier notwithstanding any such
Authority Confirmation.

Without prejudice to any other rights and remedies of the Authority under this Contract,
in relation to any failure by the Supplier to supply, install or commission the correct
Goods in accordance with the requirements and standards of this Contract, the
Supplier shall, at its own expense as part of the Contract Price, forthwith re- supply, re-
install and/or re-commission the Goods until such time as Goods in compliance withthe
requirements of this Contract are delivered, installed, and commissioned to the
reasonable satisfaction of the Authority and the Authority has provided an Authority
Confirmation to the Supplier to this effect. The Contract Price payable by the Authority
under this Contract may be withheld by the Authority in full or part (to be determined at
the Authority’s sole discretion) until the Goods are supplied, installed and
commissioned in accordance with the requirements and standards of this Contract to
the reasonable satisfaction of the Authority and the Authority has provided its Authority
Confirmation to this effect.

In the event of any Dispute between the Authority and the Supplier regarding the issue
of an Authority Confirmation, the Dispute shall be dealt with in accordance with the
Dispute Resolution Procedure.

In the event that the Specification and Tender Response Document states that Goods
shall be installed and commissioned on a phased basis and/or upon request,
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26

3.1

3.2

4.1

then the process for the inspection and testing of Goods set out in Clauses 2.1 to 2.4
(inclusive) of this Schedule 5 shall apply to the Goods within each phase and/or
instance of supply.

In the event that the Specification and Tender Response Document stipulates are fresh
programme and/or that substitute or replacement Goods shall otherwise be installed in
accordance with the requirements of this Contract (to include, without limitation, in
connection with any Maintenance Services), then, following the installation and
commissioning of the replacement Goods, the process for the inspection and test ing
of Goods set out in Clauses 2.1 to 2.4 (inclusive) of this Schedule 5 shall apply in
relation to the inspection and testing of any substitute or replacement Goods.

Rel ion of

Upon reasonable written notice from the Authority, the Supplier shall, as part of the
Installation and Commissioning Services, relocate such Goods within the Premises
and Locations or to another location and the process for the inspection and testing of
Goods set out in Clauses 2.1 to 2.4 (inclusive) of this Schedule 5 shall apply in relation
to the inspection and testing of any relocated Goods.

The Authority shall meet the Supplier's reasonable charges and expenses incurred in
complying with Clause 3.1 of this Schedule 5 provided that such reasonable charges
and expenses are approved in writing by the Authority prior to being incurred by the
Supplier.

lier’ ligation to mak n m
The Supplier shall make good at the Supplier's expense any damage to any property

or equipment caused by the installation, commissioning, removal and/or relocation of
the Goods by the Supplier.
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1.1

1.2

2.1

Schedule 6

Maintenance Services

Maintenance Services

From the point set out in the Specification and Tender Response Document at which
Maintenance Services are triggered or as otherwise agreed by the Parties in writing
taking into account any warranty period applicable to the Goods, all Goods forming
part of the Maintenance Inventory shall be maintained throughout the Term by the
Supplier so as to comply with:

1.1.1 any applicable specification set out in this Contract (to include, without
limitation, the provisions of the Authority’s requirements set out in the
Specification and Tender Response Document and the Supplier’'s response
to such requirements set out as part of the Specification and Tender
Response Document); and

1.1.2 any applicable manufacturers’ specifications.

The Supplier shall provide the Maintenance Services:

1.2.1 promptly and in any event within any time limits as may be set out in this
Contract;

1.2.2 in accordance with all other provisions of this Contract;

1.2.3 using reasonable skilland care;

1.24 in accordance with any quality assurance standards as set out in the
Contract;

1.2.5 in accordance with the Law and with Guidance;

1.2.6 in accordance with Good Industry Practice;

1.2.7 in accordance with the original manufacture’s guidelines and

recommendations relating to the Goods being maintained;
1.2.8 in accordance with the Policies;
1.2.9 in a professional and courteous manner; and
1.2.10 using appropriately skilled, trained and experienced Staff.

General maintenance requirements

The Supplier, in accordance with Good Industry Practice and the original equipment
manufacture’s guidelines and recommendations, shall:

211 provide effective planned preventive maintenance for all Goods to the
extent this requirement is set out in the Specification and Tender
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3.1

4.1

4.2

4.3

Response Document and/or as otherwise agreed between the Parties in
writing; and

2.1.2 provide appropriate remedial maintenance for all Goods to the extent this
requirement is set out in the Specification and Tender Response Document
and/or as otherwise agreed between the Parties in writing.

rvice visi

The Supplier shall ensure that the Authority is notified in writing in advance of all service
visits to any Premises and Locations and that Staff comply with any relevant Polices
and/or reasonable instructions and/or security procedures notified to the Supplier by
the Authority from time to time in connection with such site visits.

Provision of information

Without prejudice to any specific records keeping requirements set out in this Contract,
including as part of the Specification and Tender Response Document, the Supplier
shall:

411 maintain a record of all Goods that are covered by the Maintenance
Services (“Maintenance Inventory”). For the avoidance of doubt, such
Maintenance Inventory shall be deemed to form part of the Specification
and Tender Response Document and may be in a single document or
separate documents, as amended and/or updated in accordance with this
Contract from time to time;

4.1.2 maintain records of all maintenance work carried out on any Goods in
connection with this Contract; and

4.1.3 provide all required management information to the Authority promptly upon
Authority’s written request to demonstrate, to the Authority’s reasonable
satisfaction, compliance with requirements to provide planned preventative
maintenance and, where applicable, remedial maintenance in connection
with all Goods listed in the Maintenance Inventory.

Without prejudice to any other audit or information requirements set out as part of this
Contract, any records kept by the Supplier in connection with the Maintenance
Services, the Maintenance Inventory and any service visits shall be made available by
the Supplier for inspection by the Authority and/or its authorised representatives on
request.

Subject always to the provisions of Clause 8 of this Schedule 6, the Supplier shall
inform the Authority in writing as soon as it becomes aware that either of the following
circumstances will, or are likely to, arise in connection with any Goods forming part of
the Maintenance Inventory:

4.3.1 the Supplier will no longer be able to maintain the item of Goods as any
required third party support will no longer be available (including, without
limitation, support from the original equipment manufacturer); or

4.3.2 the Supplier will no longer not be able to obtain from any third party
(including, without limitation, the original equipment manufactu rer) any
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4.4

5.1

5.2

6.1

required spare parts and/or consumable items required to provide the
Maintenance Services in relation to those Goods.

Where the Supplier provides information to the Authority under Clause 4.3 of this
Schedule 6, it will inform the Authority in writing promptly upon becoming aware that
this information has changed or may change.

Loan nd replacemen

Where the Supplier is unable to fix any Goods forming part of the Maintenance
Inventory as part of the Maintenance Services during a site visit, and the Specification
and Tender Response Document provides for substitute Goods to be provided to the
Authority in these circumstances on a loan and/or replacement basis, the Supplier
shall:

5.1.1 provide the Authority with such substitute Goods in accordance with the
relevant provisions and timescales, as set out in the Specification and
Tender Response Document;

51.2 comply with any installation, commissioning, inspection and testing
processes as may be set out in this Contract or otherwise agreed by the
Parties in writing; and

51.3 update the Maintenance Inventory accordingly to include any substitute
Goods.

Where the Supplier loans Goods to the Authority and subsequently replaces the
loaned Goods, the Supplier shall comply with the provisions of Clauses 5.1.2 and
5.1.3 of this Schedule 6 in relation to such replacement of the loaned Goods.

Subject to Clauses 7 and 8 of this Schedule 6, any Goods added to the Maintenance
Inventory in accordance with Clause 5.1.3 of this Schedule 6 will be covered by the
Maintenance Services for the remainder of the Term from the point set out in the
Specification and Tender Response Document at which Maintenance Services are
triggered for such substitute Goods or as otherwise agreed by the Parties in writing
taking into account any warranty period applicable to such substitute Goods. For the
avoidance of doubt, this Contract shall apply in full to the supply, installation, and
commissioning (as applicable) of such substitute Goods.

Additional .

The Supplier warrants and undertakes that:

6.1.1 when providing the Maintenance Services (including, without limitation,
providing any loan or replacement Goods), it shall comply with all
timescales and KPIs set out in the Specification and Tender Response
Document associated with such requirements;

6.1.2 any replacement parts, consumable items, replacement Goods and/or loan
Goods shall be of satisfactory quality, fit for their intendedpurpose, installed
(where applicable) in accordance with Good Industry Practice and shall
comply with the standards and requirements set out in this Contract;
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6.2

6.3

6.1.3 it will ensure sufficient stock levels of any replacement parts, consumable
items, replacement Goods and/or loan Goods to comply with its obligations
to provide the Maintenance Services in accordance with the provisions of
this Contract;

6.1.4 it has and shall maintain a properly documented system of quality controls
in respect of the Maintenance Services including, without limitation,
covering the supply of any replacement parts, consumable items,
replacement Goods and/or loan Goods and shall at all times comply with
such quality controls;

6.1.5 any equipment it uses in the installation of any replacement parts,
consumable items, replacement Goods and/or loan Goods shall comply
with all relevant Law and Guidance, be fit for its intended purpose and shall
be maintained fully in accordance with the manufacturer’s specification;

6.1.6 receipt of any replacement parts, consumable items, replacement Goods
and/or loan Goods by or on behalf of the Authority and use of such items or
of any other related item or information supplied, or made available, to the
Authority will not infringe any third party rights, to include without limitation,
any Intellectual Property Rights;

6.1.7 it will comply with all Law and Guidance in so far as it is relevant to the
supply of any replacement parts, consumable items, replacement Goods
and/or loan Goods to the Authority; and

6.1.8 it will promptly notify the Authority of any health and safety hazard which
arises, or the Supplier is aware may arise, in connection with the
Maintenance Services including, without limitation, in connection with the
supply of any replacement parts, consumable items, replacement Goods
and/or loan Goods and take such steps as are reasonably necessary to
ensure the health and safety of persons likely to be affected by such
hazards.

Where the supply of any replacement parts, consumable items, replacement Goods
and/or loan Goods relates to medical devices (as defined under any relevant Law and
Guidance), the Supplier warrants and undertakes that it will comply with any such Law
and Guidance relating to such activities in relation to such medical devices. In
particular, but without limitation, the Supplier warrants that at the point such
replacement parts, consumable items, replacement Goods and/or loan Goods are
supplied to the Authority, all such items which are medical de vices shall have valid CE
marking as required by Law and Guidance and that all relevant marking, authorisation,
registration, approval and documentation requirements as required under Law and
Guidance relating to the supply, manufacture, assembly, importation, storage,
distribution, delivery, or installation of such items shall have been complied with.
Without limitation to the foregoing provisions of this Clause 6.2 of this Schedule 6, the
Supplier shall, upon written request from the Authority, make available to the Authority
evidence of such valid CE marking, and evidence of any other authorisations,
registrations, approvals or documentation required.

If the Supplier is in breach of Clause 6.2 of this Schedule 6, in relation to any items
supplied to the Authority, then, without prejudice to any other right or remedy of the
Authority, the Authority shall be entitled to reject and/or return such items and the
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6.4

6.5

7.1

8.1

8.2

Supplier shall, subject to Clause 13.2 of Schedule 2, indemnify and keep the Authority
indemnified against, any loss, damages, costs, expenses (including without limitation
legal costs and expenses), claims or proceedings suffered or incurred by the Authority
as a result of such breach.

The Supplier agrees to use reasonable endeavours to assign to the Authority upon
request the benefit of any warranty, guarantee or similar right which it has against any
third party manufacturer or supplier of any replacement parts, consumable items and/or
replacement Goods in full or part.

The Supplier further warrants and undertakes to the Authority that it will inform the
Authority in writing immediately upon becoming aware that any of the warranties set
out in Clause 6 of this Schedule 6 have been breached or there is a risk that any
warranties may be breached.

The Authority’s rigl Goods from the Mai I

By giving a minimum of thirty (30) days written notice to the Supplier, the Authority may
remove any Goods from the Maintenance Inventory and discontinue the Maintenance
Services on such Goods in the event that:

711 it decommissions or replaces the Goods for health and safety reasons
and/or for reliability reasons;

71.2 it sells, transfers or otherwise disposes of the Goods;
7.1.3 the Goods are lost or stolen; or
7.1.4 the Goods are replaced by the Authority and the replacement Goods are

still under warranty.
The Supplier’s rights to remove Goods from the Maintenance Invento

By giving a minimum of twelve (12) months written notice to the Authority, the Supplier
may remove Goods from the Maintenance Inventory and discontinue the Maintenance
Services on such Goods in the following circumstances:

8.1.1 the Supplier will no longer be able to maintain the Goods as any required
third party support is no longer available (including, without limitation,
support from the original equipment manufacturer); and/or

8.1.2 the Supplier will permanently not be able to obtain from any third party
(including, without limitation, the original equipment manuf acturer) any
required spare parts and/or consumable items required to provide the
Maintenance Services in relation to those Goods.

The Parties acknowledge that:

8.2.1 at all times the Supplier shall be required to provide the Authority with
information in accordance with Clauses 4.3 and 4.4 of this Schedule 6
notwithstanding the length of the Term of the Contract or the period of the
Term still remaining; and

8.2.2 Clause 8.1 of this Schedule 6 shall only apply where the Term of the
Contract exceeds twelve (12) months.
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9.1

9.2

10

10.1

10.2

10.3

Adjustmen h ntr Price wher re removed from th
Maintenance Inventory

Following the removal of any Goods from the Maintenance Inventory in accordance
with Clauses 7.1 or 8.1 of this Schedule 6:

9.1.1 there shall be a pro-rata adjustment to the Contract Price to account for
such removal; and

9.1.2 where applicable, the Supplier shall make a full refund to the Authority in
respect of the balance of the Contract Price paid in advance for any period
following the removal of such Goods. Such refund shall be paid
automatically by the Supplier to the Authority within thirty (30) days following
the effective date of the removal of the relevant Goods from the
Maintenance Inventory and may be by credit note where the Supplier
continues to provide ongoing Maintenance Services to the Authority.

If the Parties are unable to agree the pro-rata adjustment to the Contract Price in
accordance with Clause 9.1.1 this Schedule 6 within thirty (30) days of the effective
date of the removal of such Goods from the Maintenance Inventory, this failure to agree
shall be referred to dispute resolution in accordance with Clause 22 of Schedule 2.

Additional N .

If the Authority removes any Goods from the Maintenance Inventory in accordance with
Clause 7.1 of this Schedule 6 and no Goods will remain part the Maintenance Inventory
following such removal, the Authority may terminate the Maintenance Services by
giving a minimum of thirty (30) days written notice to the Supplier. Such notice may be
given by the Authority at the same time as it gives the notice of removal of the last
remaining Goods in accordance with the Clause 7.1 of this Schedule 6 or at any time
afterwards.

If the Supplier removes Goods from the Maintenance Inventory in accordance with
Clause 8.1 of this Schedule 6 and no Goods will remain part of the Maintenance
Inventory following such removal, the Authority may terminate the Maintenance
Services by giving a minimum of thirty (30) days written notice to the Supplier. Such
notice may be given by the Authority at any point after it receives the notice of removal
of the last remaining Goods in accordance with Clause 8.1 of this Schedule 6 or at any
time afterwards, but shall not take effect before the effective date of the removal of
such Goods from the Maintenance Inventory.

Following any termination of the Maintenance Services by the Authority in accordance
with Clause 10.1 or Clause 10.2 of this Schedule 6, the Supplier shall make a full refund
to the Authority in respect of the balance of the Contract Price paid in advance for the
Maintenance Services for any period following such termination to the extent such
balance has not already been paid to the Authority in accordance with Clause 9.1.2 of
this Schedule 6. Such refund shall be paid automatically by the Supplier to the Authority
within thirty (30) days following the effective termination date of this Contact.
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11

111

12

12.1

Non-performance

The Supplier acknowledges the critical importance that the Authority places on
ensuring that all Goods used by the Authority are properly maintained in a timely
manner. Therefore, without prejudice to any other pro visions of the Contract, where
the Supplier does not provide the Maintenance Services in accordance with any time
periods and/or other requirements set out in the Contract (* Non-performed
Services”), without prejudice to its other right and remedies under this Contract, the
Authority may elect to: (i) follow the remedial process set out in Clause 15.3 of Schedule
2; or (ii) the Authority may procure alternative maintenance services from a third party.

The Authority confirms that it will act reasonably at all times when electing to exercise
its rights to procure alternative services from a third party under Clause 11.1 of this
Schedule 6. In particular, the Authority will only elect to procure alternative services
from a third party where the following circumstances apply:

11.2.1 the alternative services are required urgently due to health and safety
reasons and/or to keep the relevant Goods operative;

11.2.2 the Supplier has been notified of the urgency of the requirement and its
failure to provide the Maintenance Services in accordance with the
requirements of this Contract; and

11.2.3 the Supplier has been given a reasonable period of time (taking into account
the urgency of the requirement) to perform the Non-performed Services
itself. What is a “reasonable period of time” in the particular circumstances
shall be determined at the Authority’s sole discretion taking into account its
obligation under this Clause 11.2 of this Schedule 6 to act reasonably.

In the event that the Authority elects to procure alternative services from a third party
in accordance with Clause 11.1 of this Schedule 6, the following provisions shall apply:

11.3.1 where the Supplier has been paid the Contract Price in advance for such
Non-performed Services, the Supplier shall (i) refund the Authority the full
Contract Price paid; and (ii) pay to the Authority upon demand any
additional charges that the Authority has incurred in connection with any
alternative services additional to the Contact Price paid to the Supplier; and

11.3.2 where the Supplier has not yet been paid the Contract Price for such Non-
performed Services, the Supplier shall: (i) forfeit the Contact Price for such
Maintenance Services; and (i) pay to the Authority upon demand any
additional charges that the Authority has incurred in connection with any
alternative services additional to the Contact Price that would have been
paid to the Supplier had the Supplier perf ormed the Non-performed
Services in accordance with any time periods and/or other requirements set
out in the Contract.

Supplier’s obligation to make good any damage

The Supplier shall make good at the Supplier's expense any damage to any property
or equipment caused by the Supplier when providing the Maintenance Services.

UKHSA Terms and Conditions for the supply of Goods v1.0 — October 2021

66



SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



"MOJ2q Ua8s a( UeD sy} Jo a|dwexa uy

‘Aand

10} payoayo pue ajzzou wrl OO | B YIM pajos a1aM MOJSd UMOYS S}aSAns |99 YN pue ||@90-| Aouanbaiy

MO| XIS “Bl0INY ¥8}A0 ay} woly paliajsuel} sem |aued BuidAjousydounwiwi |99 YN pue ||29-] dasp uewny
10]00-gZ e ‘ubisap soluosoaje paoueApe s) AQ ajqissod apew ‘saljljigeded s,§0 eioiny ay) Sjejsuowsp o

‘'sAesse Je|n|j@0 1nok ojul deap Bip 0} noA a|geus 0} Ajljeuonouny
Buios pus-ybiy pue ABojouyos) (. dS4) Bulpyosd wnioads |1y sauiquiod S0 eloiny @834 ay |

|'ej djewoiny —ON [
ssed - SeA

SoA

‘a|dwes g|Buis e uiyym sisyaweled
Jua0saIoN|} $Z J0 ss0xa-ul Buinjosal pue Bunoalap Jo s|geded (s)|990 |eusloeq '6°a) s||90 onolieyold

pue uellewiwew jo abuel e jo sisk|eue Jejeweled ybiy 1oy Ajiqedes ay) oAy Jsnwijuswnisul oY) |  siejoweseq | ped/ssed ‘1
sjuswasnbas Kiojepuep c%m.w___,ﬁ

0,00220 wiaisAg Japog [|80 [es0adS Jo aseydind dijjuaing YSHMN suolsanp Japua |

juawinooq esuodsay Jopua] — y Xauuy

SA009 A¥OLVHO08VT 40 ATddNS FHL 04 SNOILIONOD ANV SINY3IL QHVANVLS VSHMN

$a4a9.8a.939-1898-€28y-2A90-g4.5609V Al @dojauz ubignooq



SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



Ayaieiany ayy ojul 5[PA9) §) se daap se §ulod Jo|d Jojoropnasd yaea jo 1auod Eu Jaddn sy ul 3j3ueial
uaaid ay Ag umoys st 2328 3105 Yaea Joj Ayesaly Suned ayy ul Pad) ay ) ajdwes ay Ul §{192 B30} JO %0 0 03 6070 wol; padues uogejndod
pajos yaea jo Aduanbayy ay ) ‘aacqe ASajens Suned ayy ul aBueIo Ul umoys ase suoliendod Pajos XIS 3y} 4O YIea Joj sa3ed Jos ay|

oo L T w0 M wad oo v driam mad Yoo
a .m0 A a om0 T e N | e I y =

v ey D

T

]

¥
¢
i
»
¥

Ayosesaiy Bunen ayy oju] deag pauyaq suone|ndod 110§

800 sos8ANg

¥a-v7H 018 3114 /3d L-0d S8LA8 12100 L£LAN8

8£0D 018 2114 /2dV 11911 £4>-3d SHOXD 0SLAE 6200 199ANE
£ZQD LH-DdY 570D 00LJonid exaly-3d  QANDL OLL4on|da-dDiad 820D 0S9A8 P1£AD SI9AN8
£Z10D 0044-2dV 5602 sAD-3d S¥QaD ddsad £02 oLsAg SH0D £9SANE
9502 §89 YIN Yeds £££QD ¥6S 2J2zeq /3d 102 0SS anjg ieds 2902 08vA8  2nig AVAA/3AIN
#4820 2dV 0D ¥B8SOA Jon|dd 45022114 L8402 1IZPAB  VHSPAD S6EANE

pay UB3ID-MOJIA 12|01

[pued buidfjousydounwiwi j|2) )N pue |j[2)-1 deaq uewny 10]0)-82

SA009 AYOLVYHO0dVT 40 ATddNS IHL ¥Od4 SNOILIANOD ANV SINY3L AYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



‘wnQOgL pue wnoQ| ‘wng/ woly Buibuel sazis ajzzou yum saje(d ||om-49¢ pue -96 JO / pue
(segn) qwg| pue g ‘“qug L) seqny Buios Aem g 03 dn Buiwlopad jo Ayjigedeo ayy sey SO eloiny ay L
sydew o — sagn} ojul Buipos Aem-z 0} dn

ylew
I — sejesado wa)sAs sy} moy se uonduosap pue uoljeuIOUl JUBIOIYNS YIm saqny oul Builios Aem-{ 0} dn

sylew
Z — sejelado wesAs sy Moy se uonduosap pue uoewWIOoUI JUSIOIINS Y)im saqny ojul Builios Aem-g 03 dn

sylew ¢ — sajelado walsAs ay) moy se uonduossp
pue uoljew.olul JUsIolNs Yim Builos xapul yum ajeid ||om-gg pue sagn) ojul Buiuos Aem- 01 dn

sylew p — sajesado walsAs ayr moy se uonduosap
pue uonew.lojul JuaIdIyNs yum Buios xapul yym ajeld [|am-9g pue saqny ojul buiios Aem-g 0} dn

Buloas -0
SOPOW J0S pUB ‘S9|ZZOU ‘uoljewolne ‘ojul Jos ued walsAs ay) saje|d ||om Apqedes
-lJInw pue sagny Jo Jaquinu pue adA} ay} 0} @ouaiajal apnjou| ‘Builos (|89 1o} Ajjigeded ay} wujuod ases|d Buniog | peq/ssed 2
‘suoneoldde

weaJlisumop Jayuny 1oy suoneoldde spoiued |jews Jo AjauieA apim e 0} Joop 8y} suado S0 eloiny 38140 ay L
"Janeods Aq wu 00z

se ||lews se sooiued aualAisA|od 10810p 01 AJljige ay) sey SO eloiny ay) ‘ojijoid Jase| doj 1ejs Aseyaudold
pue ‘ybiay weaq molleu ‘101031ep DSS 19|0IA BAlISUas Alybiy ‘Jase| wu GOy MW 00 L PJeoquo SH YUAA

ssauanbiun jo ajeolIlan S eloiny Y3} — ¢ Jay 998

ainyoouq g9 eloiny Y8} — | Joy 998

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



spaau uonedijdde JnoA 193w
03 sBul}3as uoIsIDap oS 3y} Isnlpy

wosn) @

uod3|yap doip JUIIDIYS 104
Sunos Aem-g 10 - 104 papualu|

AempinN

S,19SN Y2e3 JO SPaau 3y} }192W 0} 9POW HOS Paulap WOISND B 338310 10 SIPOW HO0S paulyapald s 3934 JO 3Uo 10395

122050 ¥ #zren Wi soi
A ssedhy
Al i g0
ks wor

« i) Briasoprion, et 001
A N v

gD 0]4on08dg apisul Bumas UMO JNOA BABS pue 8zIWoisnd 10 sBumes 8|zzou Jnejap Wol) 8S00YD UBD NOA

youug pue Ajund JO UOeuIquIod Y

pasnpai yum uopejndod 3a8ie1 8y}
josaquwinu ysiy e SuiAsilal aziuold

sapow sajeid
||2M-96 O3ul S|j92 3j8uls 3je|os|

PaXIN (© 192 81buis (©
Ayund Jos suone|ndod 1ayjo

WI0J} SJUBUILURIUOD OU 0] 3111] YIIM
1sa193ul Jo uone|ndod ayj aje|os|

Yauu3 © Aund @

‘uonedijdde 8upios
S9POA }10S WOoIsSN) pue pauljapaid

"3SN3J DININJ 104 DIBMIOS SO 0]404309dS apisul Suias
UMO INOA BABS puUB 3ZIWI03SND J0 SSUIISS 3]zzou Jneyap wriQQl 1o
0/ & W01y 3500y "}SaI3jul JO sajaipied ay3 jo AjjiSely pue azis ayy

uo spuadap INdINo J0s [ewido Ue 10j 1939WeIp 3|ZZOoU |eap! 3y |
sbuijyag ajzzop jo Ayauep
:MOJaq pajielap sI Builos xapul ay |

‘@sn-alJ ainjnj 10J aleml}jJos

SA009 AYOLVYHO0dVT 40 ATddNS IHL ¥Od4 SNOILIANOD ANV SINY3L AYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



apIND-19s §J eJ0INY ¥3JA) — Z 4oy 938

ainyooig S9 eloiny Y3k — | Joy 998

'SWIeal}s HOos snipe 03 a1emyos S 0]401323dS apIsul S|003
Sulwie weans pue pasy 03PIA aAI| paleIdajul asn pue ‘Jun
uonisodap 32|doip ayj ojul siapjoy aqny ay3 apI|3 Ajiseq ‘'saqny
Jw g ojul shem 7 03 dn Jo ‘sagn} Jw G'| 0jul SAem g 03 dn J0S

bunaos Aepp-3InAl

Juawiadxa yoea

J0j @duewlopad pue dn-3as H0S 8y}
JO Pi0231 dAISUaYaIdwod e Joj spodal
HOS pajie1ap ayj asn ‘Ajjleuoiippy
'sjo|d SISA|eue S,21eMyos ay3 Ul [|om
91e|d yoes woij eyep AejisAo pue
oes} 03 ainjeay SullIos xapul 3y}
9ZI|3N "SIINUIW Z UBY] SSI| Ul S||aM 96
ojul |92 | Jisodap ‘epows Indydnoiyy

== ysiy Sunnos ajeid ay3 Buisn

Jun uonisodap 39|doip 3y} apisul Japjoy
9y Budeld pue Yspjoy 31ejd ay3 ojul aejd e Suipeo| ‘a1emos S 0j401323ds
apIsul ||am Yoes 1oj s3uilas pos ayy Suiulap Aq sajejd ||om-gg 0jul HoS

bun.ios aje|d

SA009 AYOLVYHO0dVT 40 ATddNS IHL ¥Od4 SNOILIANOD ANV SINY3L AYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



VL1VS 49l | pue dss 99005
JAIMA QyvH

a9 19
NVyY

ZH9 9'¢ ‘Josseooud /1 ,, 810D @[8IU|
d0SS300dd

HG-¥9 0id 01 @SMOPUIAA
INJLSAS ONILVY3dO

:SMOJ|0}
SE S| UOIIBISHJOM 8y} ‘wnwiuiw Se Ing uoneinbijuod Jase| usamiaq Alea Aew suoleolyioads uoije}s-3IopA

NOILVIS-dOM

‘papiAoid Buisuss-|aAs| YlIM SIauIBjuoD pInjj 8)Sem pue yieays 701l

SdIOAgISIT 1AM 14

:MOJ2q 8Je UoIym JO S|iejap ‘sajbuop aiemyjos ojjoioads
X Z pue uonejsyiom Jayndwoo ‘soipinj) ‘181ewolAo syl Yyim 818|dwiod sawod S eloiny 3o1AD ay) SoA

llej ojewoiny —oN [
ssed - SOA X

SOA

‘wa)sAs

8y} Jo uonouny ay) yoddns 0y palinbai sjesayduad alem)os pue aiempley Jayjo Aue se ||am se ‘sishjeue
pue abeio}s ‘uonisinboe ejep ‘|josjuod wajsAs uoy palinbal suoneoldde aiemyos pue (uonelsyiom Joyndwoo uolje)syiom
‘swia)sAs solpinj) ‘191oW0)A0) alempley WalsAs 181awW0lA0 8] :opnjoul ISNW WS)SAS 1a1os |90 [esjoads ay | juelidwon | [req/ssed >

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



[lej djewoiny —ON [
ssed - SOA X

SOA

ormo|4 se yons sabeyoed Anawoifo
MOJ} JBYJO Ul 8SN 10} Jew.loy 9)1} |eSIaAIUN B ul Jodxa 0} Ajoeded pue uonejaldisiul ejep pue uonjelado
wiaysAs oy pasinbal sabexoed aiemyjos sisAjeue pue uonisinboe jsijeloads apnjoul Jsnw wajsAs ay | alempog | |leq/ssed G

aping Bujuueld a)g SO eloiny 33D — {7 Jay 998

(BMz 2z ybiam Buiddiys) 6% g0 ybram juswinisu] e
(woeg X 9 X /6 :suoisuswip Buiddiys) wo g9 x J6x G2 (H X QX A\ Suoisuswiq e

“SMO||0} SE le GO BloINy 8y} 1o} sjuswalinbal soeds ay |
lley ojewony —oN [

ssed - SOA X

SOA

(@xm) wopex002)
aoeds yJom ay} uey) Jajealb ou suoisuswip ypm adoeds doy youaq Bunsixe ue uo i} }snu Juswiniisul ay | aulyoep | ped/ssed ¥

ainyoolig S9H eloiny Ya}h) — | Joy 998
SIOHUON M AHN .C OM L
JOLINON

9210499 @VIAIAN
AJ0SS3D0dd OddIA

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



:SMOJ|0} SE SI YOIYM JO }S00 8Y} ‘papnjoul Jnoge| pue sped yim
|Ajuelie A\ 8U1 JO UOIIENUNUOD B SI YOIYM Ue|d 80IAI8S Wniwald e Jayo am ‘poliad Aueliem ay) Buimojjo

‘pouied Ajueiiem siy) ul papnjoul si JISIA 80IAI8S N\d
e ‘saA pue ‘uolje||ejsul 8y} JO awi} 8y} 1e pajeiliul S Siy) pue papnioul si Ajueliem siainjoeinuew Syjuow Z|

lley ojewoNy —oN [
ssed - SOA X
SOA

"goueUS)UIBW
@oIAIes pauueld Aue Buipnjoul Ajueliem Jeak suo Jo WNWIUIW B YIM awo9 jsnw juswdinbs ay | Aueuepy | 1eq4/ssed J)

"JS0D BJIXS OU }e Japud} siy) Jo ued se sajbuop
ojjo1108ds [euolIppE X € PapN|ouUl SABY 9M ‘UOIIPPE Ul PUB UOIIBISYIOM 8U} YIIM | pue Juswnisul sy}
yum x | ‘papinoid aie sajbuop ojjoljoads omy ‘papinoid usaqg aney sajbuop aiemyos 0jjoljoads G Jo |ej0} Y

ey onewony — oN [
ssed - SOA X

SOA

swa)sAs Jepndwod juspuadapul ajdiNw
uo aJeM}os sisAjeue ay} [|eisul 0} ‘SasuUadl| 81eMm}os Jualoiyns 1o ‘AJjigeded ayj apnjoul 3Isnw waisAs ay | alem)osg | |leq/ssed ‘9

"OrMO|4 Se yons sabeyoed sisAjeue
21eM}jos AJjpw0}A0 MOJ} JI8YJ0 UO 8sn a|qeua 0} Sa|l} (paxiwun pue mel) '€ SO 4 se pauodxe aq os|e
ueO So|l} BlBp pue ‘Wa)sAs ay} uo sisAjeue pue uonisinboe 1oj mojje 0} papiaoid SI 81em}jos 0)}01j0adg ‘S A

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



‘Adwo}A90 |ejoads Buisn Buios jo uoneoldde jeonoeud
pue s3daouod Jo Buipuelsiapun Buoss e Jasn ayy aAIb |Iim siy L “Buluiely uo-spuey Aq pamoj|o}
1841} Bulules| auljuo ay} puajie o} papuswwodal Ajbuois si )| ‘sued gz ul st welboud sy

:BUIMO]|0} BY]) JO S)SISUOD Bululely ayy ‘|Iny uj

"0S Op 0} 9Jes JI Pa]epOoWWOoooe 8q
Aew alow ‘wool ay) Jo aoeds uo Buipuadap ‘Buiuiel; ay} 10} s1Iequisaw ge| { JO WNWIUIW B 8] ||IM 818} ‘SOA

'}S00 I8ylinj ou Je YSHMN u
ay) 0} papinoid aq |Im sjeusiew jeym pue sjuedioied YSHMN JO Jaquinu 8y} 0} suoie)wi| Aue ‘pajonpuod onjew.Iou|
aq M 11 moy ‘Buiuiesy ayy Jo sjielap apinold aseald uay) ‘sak si uonsanb anoge ay) 0} asuodsal Jnok §| Buiuies | Jo4 6

|lej dnewoiny —ON [
ssed - SOA X

SOA

‘Bululel} Josn jJuswiniisul epnoul [|IM 8seyoind Jey) WiJuoo ases|d Buiuted] | ped/ssed ‘g

‘uanib
aq ued 9,0z 01 dn Jo sjunoasip ‘sles Jo juiod ay) je paseyoind ale uejd wniwald 8y} JO SiedA |euonlippe J|

(00'¥69'623) wniwald — (DA/A/H/9) JeseT-H-SO eloiny ¥8)AD DAS HAL — 69006-6N

winiwald — 10BJju0) 82IAI8S Ajueliep) Jaly

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



"HOS InoA 109ye

SOpOW JudIalIp 8y} MOy pue ‘Aousiolye UoS ‘Alanoday ‘Ajlind ‘pIdIA JOA0D [IIN
S9PO HOS *q

(uonnjosal

1013U09 ‘Buibieyd dolp ‘uonewlo} wealis apis ‘uonewlo) doiq) Aloayy Los oiseg ‘e
'slnoy g-z 9q

[IIM UoISSas SIy| “Aloay} Builos Jo SOISBq 8y} JI9A0D [[IM 8SIN0D SAI}OBISIUI HOYS SIY |

Buiios o} uononposu| '

‘Buijooyss|qnou} pue sishjeuy ejeq 'p

s|00} ubisap [sued 0

uoneziwndo |03U0d 80UdISRY 'q

uoneoyuap! pue suoniuyep Ajewoko wnioads |In4 e

‘Buiulel) 8AloRIB)UI JO SINOY

9 JO [B10} B 10} YoBad SIN0Y € JO SUOISSaS g JO YoBad SIN0Y Z JO SUOISSSS € aJe SUOISSaS
9say] ‘|euajew ay} giosge pue auljuo pusye o} JSISEd )| 8YewW 0} SUOISSaS |BJoAdS
JOAO SI 8s1n00 8y] “AJ}dBWOolA) |esoadg 0} Josn 8y} S8oNPOoIUI 8SIN0D BAIJORISIUI SIY L

A13awojA9 jesoadg 03 uononpouyuj |

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



umop 1nys b
Buiues|n '}
yodal Jos ayy ybnolayy oo

(sepow Jos jualapip Buisn) Aiund pos Ajuen pue sajdwes 10S 9
Buinios Joj Juswnisul dnyesg 'p
saqnj} ojul Buipos Jo} Juswadxa ajeal) o
00 q
dnuels ‘e
mojppiom Buipiog ¢

S|0JjU0O pue sjuauUOdwoD 8I1eM}JOS DISE( BUj} ||B SI8A0D

MIIAIDAO dIeM}OS "¢

syuauodwod sjnpow Buiog “q
suoljouUNy JIBY) pue alempley juswnisu| ‘e

MBIIAIBAO 13}3WO0A) °|

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



uondo pooy Alejesolg 'q
sauljepInb A1ajesoliq HIN 10 MBIAIBAQ B

Kyajesorg *L

‘anss| ue Jaye Apoinb Bunuos pue
dn 186 0] )01} pue sdij o1Iseg “senss| uoljew.o) }ojdoip pue ‘weals ‘sbojo se yons
sanss| oIseq Bullelunoous JI 181I0s ay] 100Yss|gno.J) 0} Jesn ay) a|qeus ||IM SIy |

mC___.OO_._WO_Q:O._._. 9

Buiues|) olpolad 0
ssauljuea|d

wia)sAs AjIaA pue spios onpdase op 03 wialsAs ayj uea|d Alybnouoyjy 0} moy ssnasiqg

Buipos 1oy dmas ondesy 'q
Buiues|o Ajleq e

aoueudjuIRl S

Buios xepuj °q
saje|d ojul buiuog ‘e

suondo Buiios [euonippy ‘v

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



ssed - SOA [X
SOA

)GZEF> 8 1SN S8|qewnsuod pue uswdinbs pajeioosse ‘Juswiniisul JO }S00 [B10) 8y | }s09 | |1leq/ssed Zl

e} onewony — oN [
ssed - SOA X

SOA

‘apAyaplew.o} % Ul paledaid sjeusiew |eoa16ojolq paxiy yum ajgnedwod aq jsnw juswdinba ayy | Ayjiquedwos | |ieq/ssed L

"MN @y Joy Alquiasse Bnid uid-¢ piepuels ay; yym a1e|dwod awod sjesayduad s}l ||B pue Juswinisul 8y} ‘SaA

lley ojewoNy — oN [
ssed - SoA X

SOA

‘Bn|d uid-¢ e Buisn s821nos Jemod A)I01108]8 sulew JoA-0€Z MN UM ajgqinedwod aq isnw juswdinba ayy | Ayjigiedwo) | |leq/ssed 0l

apInN9-1as) SI eioiny Y9}A9 — Z Joy 998

ainyoolig So eloiny }a)h) — | Joy 99S

@oueUSlUIBW pUE UOoIeIado POOH I

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



pasn s|eusjew
JO Junowe ay} aonpal pue Buibexoed juswniisul uspoom 394231 0} saliunuoddo 1oy %00| Aisnonuiuo)

‘welboud juswysiqinal
ino ybnouiy} pajohoal 8q ued juswniisul Y} JO %GE ‘Sjuswiniisul pjo woij sped asodindai/ajohoal 0y
Ko1j0d uno si}| "ainpadoid 10 sse00.d psjuswnoop Bunjuswsjdwi Aq %8340 10} weibold ysiqinial e ysijgeys3

ajel) uawnJisu| sjybi uisyuoN pue 1azhAjeuy eloiny jo Buizis aonpay
(9 Ja1 ‘payoepe

ainjoid 99s) "8)se\\-3 9|A0a1 0} TIU0D SMaJ) DIDSIellS S|JeUlB}SNg aINJag | SUONN|0S SISE\\S S)el0dio))
BUIMO]|0} DY} UIM HI0M @M DH SN 4NO Ul ‘sjeusjew snoplezey jo [esodsip Jadoid pue uonesiiuap)

sjuawidiys uesoo pue punoib
Buizin Aq suoissiwe ZOD Mo| 8jqeus o} Buiuueld ureyo Ajddns [eqo|S) pue uoionpold paoueApe [IAA

‘weals a)sem sy ojul way)
Bumpnd uey} Jayjel :asodind jJuswdojeAsp pue yoleasal 1o} ‘delds uoonpold se yons ‘s|elisjew asn-ay

"SUOI}ED0|
Bulnjoeinuew 38340 || je Jajem sso| pue ABlaus ssa| Buisn se yons sanbiuyos) uoijeAlasuod juswa|dw|

Jluswabeuew aysem pue asn Jajem ‘ABiaus 0} uoleal ul dIAI8s 1o Jonpoud
InoA jo 8[0Ad ayl| ay} Buunp sjoedw [ejuswUolIAUS asiwiuiw Alwl 0} aye} Auedwoo 1noA saop sdajs Jeypn | Aljiqeureysng %2 ‘el

"MO|jaq ela)u0 Buli09s 989G " JO WNWIXeW B JO JN0 palods aq [|IM suolsanb |1y - (s) uosanpd euaynn | Bunybiap

%0, — suonsanb jesiuyosa)

G121€000-D 3j0ND — G J3Yy 93§
'000'GZE3 Uy} SS3 S1 JS00 3y} ‘SO
[lejonewolny —oN [

SA009 A¥OLVHO08VT 40 ATddNS FHL 04 SNOILIONOD ANV SINY3IL QHVANVLS VSHMN

$a409.80.8939-1998-€28r-2a90-99.5609V Al 8dojaauz ubisnoog



0S'69v3

1500 ABJaua awnay| paadx3

0°00ST

wia1sAs 243 JO AWIB3YI| JAA0 J0F UMY [230L]

T

1y3noq Suiaq spun Jo QNN

0°000°T

(snem ui) uondwnsuo) ABiau3

sa|qenep 3unso)

gunso) A8iau3

siead jo Jaquiny

183k e JaA0 SINOY SALJE JO 33BJ3AR [BUORNIOSU|

E€TE°0F

(zoz ursoud yun Ap1Nd3)3 ssauisng agesane ayL) (HAW/d) 3500 ApL1dal3

1500 A81aua Bune|nojed 10} Pasn SHULISUO)

J913Wo0lA) |esydads )a1A) e Jo 1500 ASiaua awnayl

9|dwexa ue

Se ‘asn Jo (Jeak |) suinoy Q0G| UO paseq Mojaq usss aq ued §9) eloiny Y8140 e Jo 1500 ABiaua awiayl| ay |

‘(g 121 @3s) Juswnoop diysIaumo Jo }S0) pue (/ Jal @as) Aaljod [ejuswiuodIAug 1NO payoe)ie puly os|e asea|d

‘suonelado Buunyoeinuew ybnoiyy sydeouod g6 juswajdu)
sweiboid Buiphoal soluoi}osje pue 19)jed ‘Xoq UOLED ‘|BlaW Ay
salapeq pue siaded pajuud sphoay

slomjau

Jopuan [eqo|b %8140 se ||am se suonjesado ¥8}A) ssosoe |eusiew bBuibexoed psjoAoal Jo asn puedx]

SA009 A¥OLVHO08VT 40 ATddNS FHL 04 SNOILIONOD ANV SINY3IL QHVANVLS VSHMN

$0409.890.939-1999-€28y-2A90-99.5609V Al @dojaauz ubisnooq



sylJew

€ — '‘2oualladxa }ayiew poob smoys os|e pue awoodino Adljod anjeA |e1oos sy} sessalppe asuodsal ay |
sylew

¥ — "2oualladxa joxiew yidap-ul SMOYs 0S|e pue awooino Aaljod anjeA |el1o0s ay) sassalppe asuodsal ay |
:pasn aq ||Im ABojopoyiaw Bulioos mojaq ay |

Aouaiedsuely o
juswaoidwil pue ¥oeqpas) o

Buijodas o

ejep Jayjeb o) pasn sassa001d/s|00} o

SOujaW Jo asn o

ue|d uonoe pawiy o

‘0] pajiwil| 8q jou Ing spnjoul

pinoys noA ‘sjesodoud 1noA jo joedwi ayj/sjuswiuuwod JInoA uo podal pue ainseaw ‘10)uow [[Im noA moy
‘os|y ‘uaym Aq pue jusuiuwod JnoA Juswajdwi [jim noA moy Buipnjoul ‘ssao0.d pue ueld 108loid pawn e e
pue ‘eusju)

pJemy a8y} S}aalu JUSWIIWILLOD INOA MOY puUE SIY} SASIYDE. ||IM NOA moy Buijels ‘ juswalels poyisiy, J1noA e
:apnjoul asea|d

a|qeoldde se saway} sanjeA |enos Buimo||o) sy JO oM JSEd) Je JaAlap
djay 10e13U00 8y} Japun saliunuoddo Jey} ainsua 0} axeW ||IM uoiesiuebio JNoA JUSWHWWOD 3y} aquasa( anje/ |e1nos %9 ‘Gl

'S@0UB)SQNS 9S8y} 0} 21nsodxa YIm pajeloosse sysu yyjeay |enusjod

2y} saonpal os|e ¥ INg JUBIUOIIAUS 8y} 108}0.d 0} sdjay AJuo jJou Siy] 03e ‘wniwped ‘Ainoiaw ‘pes|

Se |ons ‘seoue)sqns |njuuey o 9al) ale asn pue ‘paseyoind syonpold ayj Jeyl ainsue ued YUy ‘SHoy
Y 20ouel|dwod Ul 8Je Oym SIOpuaA YIm Bunjiom Ag ‘Juswdinba [eo11}08]@ pue J1UCI}Oe Ul SSoUEBlSgns
shopJezey ulenad Jo 8sn ay) sjoljsal Jey) uolun ueadoing sy Woly AR0alIP € Sl SHOY (SHOY)
SS0UEB)SNS SNOPJIEZEH JO UOROIIISY YIM S0Uel|dWOoD Ul 818 OYM SIOPUSA UM SxIOM uley) Alddng 3e1h)

:UOI}IppE Ul ‘SAOQE Jamsue 393

‘suolje|nBal [e}USLLUOIIAUS U}IM S0UEBPIOJOE Ul S[ediwayd pue dise|d 0} paywi| Jou jng
Buipnjour sjsem Jo |esodsip pue uojonpal Yim saliojeloqe| YSHMN Hoddns pjnom noAk moy uiejdxs aseald | Ayjiqeureisng %Z )

SA009 A¥OLVHO08VT 40 ATddNS FHL 04 SNOILIONOD ANV SINY3IL QHVANVLS VSHMN

$0409.890.939-1999-€28y-2A90-99.5609V Al @dojaauz ubisnooq



pue sjijauaq 1ayjo aAiadal 0} pue ‘suoiouny gol |eronto wuopad o0} ‘sseooid maialsiul Jo uoneoldde gol

Ay} ul sjedioied 0} uoiepoWLOdd. d|jqeucseal papiAoid ale salji|igesip UM S|eNPIAIPUL Jey) SINSUa ||IM SAA
‘'Op &M jey) ||e ul Aouasedsuel) pue Ajibajul ‘Asauoy senjeA jey} ainjnd e pue spiepuels |ealyla

ybiy uiejuiew o} ¥a9s am ‘Auedwod e sy ‘SjulodmalA pue spunoibxoeq ‘sainynd jualayip Auew sjussaidal
wea} ¥a)A9 ay ] 181s0) Aay) ey} seapl pue saaljoadsiad anbiun sy} uo anjeA ybiy e aoe|d ap) ‘sanjea

2100 ale AjsiaAIp pue uoisn|ou| ‘JuswAojdws Bulinp juswieal) |eJauab pue saljiAijoe aakojdwa ‘s)jeuaq
‘uonjesuadwod ‘Bulures; ‘Jaysued) ‘uonjowold ‘yuswaoeld ‘Buliy ‘Juswinioal 0} 10adsal yyim Aoljod siyy

0} pajedipap sI wes) juswabeuew InQ ‘SMe| |B20| J0 ajels ‘|elapa} a|gealdde Aq pajosiold disiisioeleyd
J8y3o Aue 1o ‘piodal }salle ‘ uoljewiolul oi3auab ‘uonejuslIo |enxas ‘sSnjels Uela)oA ‘snjels |ejllew ‘Xas
‘deaipuey Jo Ayjigesip ‘abe ‘snieys diysuaziyo ‘Alysaoue ‘uiblio jeuoneu 1o abeualje ‘uoibijal ‘10]02 ‘paald
‘aoel paAIsolad 10 |enjoe JO SISeq Sy} Uo S)eulwiosip jou saop jey Jakojdw3 Ajunpoddo jenb3 ue si 98149

| uoisayoo Ayunwwoo anoidw)

Buiagjjem pue yjjeay aroidw

Ajjenbaul aoiopjiom a0

deb juswho|dws Ayjigesip ay) aonpay
juswuolIAUS 8y} Jo diyspiemals aAoey]
Ajioedeo pue asualjisal ureyo Ajddns asealou|

S||pjS Mau pue sqol mau ‘sesssuisng meu ajesl)

AIAOD o 1oeduwi
Y} Wolj JaA02a) pue abeuew 0} sajjunwiwiod [eso] dioH

AumuoddQ jenb3

Buiagiiam G away]

Ajunpoddo |enbg ¥ away |

abueyo syewio bunybi4 ¢ away|
Ayenbaui oiwouooss Buipjoep Z away|
Kianooal 61-QINOD L sway]l

y}iew

L — "sawo2)no Aoijod anjeA |e1o0s pajos|as ay} 0} (Ajuo Buiweu) aouaiayel pajwl sayew asuodsal ay |

s)yiew z — aoualladxs joyjew |esjausb

SMOYS 0s|e pue sjuawalinbal awoono Aoijod anjea |enos pajosjes ay) Jo JSow sassalppe asuodsal ay |

SA009 A¥OLVHO08VT 40 ATddNS FHL 04 SNOILIONOD ANV SINY3IL QHVANVLS VSHMN

$a409.80.8939-1998-€28r-2a90-99.5609V Al 8dojaauz ubisnoog



'S$8)IS Yoieasal |eonlo 0} Jno paddiys a9 ||Im Jey) sjuswiniisul jeuoiippe
Buipjing pue ‘sued juswaoe|dal Alessaoau ay) aAeY sjuawnsul Bugsixa bBulnsus ‘Buiuuns ureyd
Alddns ay} Buidesy Aqg saniAioe asay) ||e Joddns 0} SenujUOd JuowWwal ul wes) suonelsad IO
‘paydnusjul-un anuiuod s|eld} Jey) ainsua o} says asay) buiziyuond si wes) 0IAIeg plald INQ e
'U0I1}03)|00 ejep pue Aesse ym Buidjay si wes) suopeslddy unQ e
:sojdwes juaned gL-qIAOD 2|1104d sunwiwi 0} BUIYD pue YSN @y ‘@doing ul
sallojeloqe| AYSIaAIUN pue ‘S|ooyds [edlpawl ‘s|ejdsoy Uszop e J9A0 YIM 3)elode||0d O} asiuadxa |eoluyos)
pue ousIos INo pue sjaued Jojoonnw Jayaweled ybiy paziwido Ajsnoinaid Buibelans| usaq sey 38140
‘61-AINOD

‘UOIJBYPRIOJE LOOY L OS| @A3IYOE 0} pusjul os|e am ‘ABajess |[ejuswuolIAuS Wid)-Buo)

Ino Jo ped sy ‘suoissiwa Bujuiewal ayj 104 SUOIIN|OS [BAOWSL UOGJed Ul BullsaAul 0} papiuwod s ¥83A0
‘Aepoy 0} pasedwod %G/ Aq suoissiwa ino Buionpal Ag a1ay) 186 ||m apA 01702 AQ |BJinau uogled awodaq
0} [eob 1no yyim dewpeo. [ejuswiuoliAuS pajielap Jno pue ‘Aaljod Ayjenb ino ‘sjuswajels uoissiw JNo Yim
(payoeype )i puy eseald ‘€202/90/70 'V 98y ‘GZS00-00Q) ueld Ajjiqeulelsng |ejuswiuoiAug ue sey 39)A0
‘sjonpold 1IN0 asn pue axew oym asoy} JO A}ajes pue yjeay ay) pue ‘yjim ssauisng op am jey) siaiddns

JO UORO3IaS By} ‘SBDIASP JNO Ul S|elajew ay) ‘saljljioe) 99140 pue Buunjoeinuew siamod jeyy ABiaua

ay) Buipnjoul suoljesado ssauisng Jno JO || Ul JUsWUolIAUS 8y} Buliapisuod Ajjnjoled uaaq aAey am sieak
}se| ay) Bung "ABajelys Auedwod pue ssauisng Jno 0} [eaRIO A}IjIqeulB}SNS |BJUSWUOIIAUS SISPISU0D ¥83AD
:abueyo ajewnn bunybi4

‘(6 J81 988) Adljod saniunyodd |enb3 uno os|e payoepe a9

‘Juswdojansp

|euoissajold pue uoleAijow ‘poddns 10} SenuaAe pue swelbold 1810 am ‘9210JI0M JNO SZIA)USdUI

pue abebus Jayun) 0] ‘siaquuaw Wes) Se pue s|enpiAlpul se |9oxa saakojdwa sdjay ey} JuswuoliAua

Ue 19)S0} OM JBey} 9ASI|8q am ‘UOl}el0ge||0d pUB YIoMWES) SE [|am sk ‘@ouewlopad |enpiAlpul uo Buisnooy Ag
‘uoljepowiodoe |ejusw 1o |eaisAyd e Jo asneosaq sainp

gol uwuopad 0} papaau SI S0UB)SISSE USYM PaJoBIUOD 8q UBD $82IN0Say uewnH ‘juawAhojdws jo sabajiAud

SA009 AYOLVHO08VT 40 ATddNS 3FHL ¥04 SNOILIONOD ANV SWY3L QYVANVLS VSHMN

$a4a9.8a.939-1898-€28y-2A90-g4.5609V Al @dojauz ubignooq



"Jauos pua-ybiy
e Ul j0adxa 0} awod aAey noA saijigeded Builios ay) JaAlep pue (sjybi] ulaylioN pue eloiny) sjuawniisul
[esoadg ye1hy ayy paeoquo ABojouyos) bunjiys-wbipeled ay) abesans| 0] paubisap sI SO eJoiny ay |

ssauanbiun jo ajeolIlan S eloINy Ya)A) — ¢ Joy 998
apIn9-1as S eloiny Yajh) — Z Joy 998

ainyoolig SI eloiny Yajh) — | Joy 99S

"padinbas uonesiwdo Jayluny ou 0} 9|} pue ‘ases Yjm
paJlajsuel) Ajises aq ued eloiny 38140 e woly sjoued |eayoads pajeplieA pue paysi|gelse Apealje Jo Jajsuel ]

"a)Is JNoA 1e pjal) 8y} ul papelbdn ag ued siy) pue
‘sjpuueyd aouadsalony) 9 0} sasealoul Aljigeded (AN) Jose] Yl B JO uonippe ayl YIIAA “Sjeuueyd Bulepeos
9.y} snid sjpuueyd juassalon)) g 01 dn jo Ajjigeded ay) yum ‘T S SO eioiny 38140 pasodold ay |

sydew ( —siese| g
yJew | — - 8A0QE 1N0 18S Se s|iejep pue sainljiqeded ay) Jo uonduosap JusioIYNs YIM ATTNO M/g/A ‘Siese| €

S)dew g — - 9A0Qe }N0 }os
se s|iejap pue saljigedes ay Jo uonduosap JUBIoIUNS YIM 8/qesiuiolsna/ejqepelbdn pue (Y/g//\ ‘siese| §

S)HJew ¢ — - 9AOQE N0 }8s Se s|iejap pue saljjigeded ayy jo uonduosap usIINS YIM (+/4/9// ‘Siase| &
S)yJew § - 9A0Je 1N0 }8S Se S|ie1ap pue salljiqeded ay Jo uonduosap JuaIdIUNS YUM (+/+/4/9/A) ‘Slese| G
Buloos -0

"S1S00 |euonippe pue suondo ‘sAemyled ay) aquosep asea|d ‘ajqeapelbdn aie Asy) J| “ejepoWIWIOIOE
ued Wa)sAs ay) siase] Jo Ajloedes winwixew ayj Buipnjoul suondo apelbdn pue sanijigeded sy ‘eulyoew
ay) YIIM papn|oul SI19Se| JO Jaquinu 8y} WLIJUOD ‘suoleoljioads Jase| uoneoxa WalsAs ay) aqlLosap ases|d

‘uoisuedxa siose %02
[oued 0} |elolyuaq aq pjnom suoido ajqepelbdn @ siase| [euonippy “JasAjeue |esjoads e wol) paubisap ?
sjoued Bunsixe Jo Jajsuel) pue Aljiginedwod Jo) pay/en|g/9|oIA JO WNWIUIW B YIM Juswnisul ue alinbal app ‘9l

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



‘sajel moj} ajdwes
ybiy je eouewlopad Buipue)sino 0} saje|suel) ‘WajsAs solpinyy paubisep Ajanbiun e yum pauiquiod siy) pue
‘uonoayep ajoiued [jews Joj paziwnido sijybiay weaq [eonian moleu yim sajijold weaq Jase| doj-le|4 ayL

-o|gepelbdn pjaly Ajjny I SO eioINy 8y

MUWQZ :WUGGE ‘1ase]| }9[OIARI} N o

:sapelbdn Jase| s|gejieAe Jayi0

MW ‘wuQpy9 ‘4ase| pay e

MWQG :wuggy ‘1ase| anjg o

MWQQ| :WuGQy ‘19se| }9|0IA o
:MOJaq
pajielap se Y ‘OA ‘g ‘A) wiopeld Jase SO eioiny 8y} SI piq Japud) sy} Joj buisodoud ate am weisAs ay |
"0 Juswnusul Ajrep ayy buunp pajsnipe Ajjeonewoine ale sAejap Jose] ayL

‘swieaq Jase| pajeledoas
Ajjeneds aaly 03 dn yym painbiyuod aq o} Aloeded ayy yum Ajquiasse |eonndo paxiy B sulejuod SO eloiny ay |

‘AJAnISuss
ybiy pue juauo ybiy ‘uonnjosal ybiy apiroid S21U0ID8|8 8SIOU-MO| pue s211do Le-ay)-Jo-alels ay |

‘uoneoldde yoes oy wajsAs ay) Buunbijuosal INOYIM SUOITBUIGUIOD SWOIYD0IoN|) MaU JO Aelie
apIm e Jo asn ay} Buiigeus ‘Ajjiqixal) pasealoul sisiuslos apinold wyjobie Buixiwun pue ubisep [eondo
s)] "ABojouyoal (. dS4) Bunold winnoads [|ny Jo sujeuaq ay) sapiroid S ay) ‘siasAjeue [ei1oadg Jno oy

SA009 AYOLVYHO0dVT 40 ATddNS IHL ¥Od4 SNOILIANOD ANV SINY3L AYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



auIqWI0Dal pue Weaq Jase| 8y} H|ds S| suop SABY aMm JeUAA “S|UUBYD JUS2S8I0N|} INOA Ul uoljeleA Buisealoul
98S NOA pue ‘saljisus)ul Jualaylp Je Jwa alojalay) Aay) ‘Ajwioyun pajoxs Buiaq Jebuoj| ou s||8d YIAA

"Jase| ay}
10 181u8d 8y} ul Jabuoj ou ale s|190 awos buluesw ‘9|14 816uls 10auad ul J8Buo| ou ale S||80 MON “Buiuspim
S| WeaJ)s 8109 InoA ‘ajel moj} JnoA Buisealoul Jels noA se ‘gD esoiny 38140 ayy Ul ‘Ajueld Jayuny o

.. .
-, .
ajes moy ybiy ye Ayununuod
FEOMTEE T WY W W | el asueunopiad JuajaIxa s3|qeul .
"y - - wi e - - L] oy
S T = = S SR o aje1 moy Aq papoedun Jou uonnjosay .
-r o - o »r r (i3 e ooy
W omvy wr e as 5 ows oar | e wieass ayy 4o 2100 Y ssoide
B B e S P painquisip Ajuaaa aiow AbBiauj .
e ) I S— i I i 1 Aauapyya samod

pue Aupgels yuawubie sacoidw) .
adeys weaq doj-3e|4

A1 : * 2 L ——— e o

[
-

g 1]

L i H

I ||

P

I Y MOL4 Mo

= o $ND04 Jase jo dewy jeay ABsau3

buideys weag i1ase

:Mmojaq ainbi} ey Ul usas ag ued siy) Jo ajdwexs uy

‘weal)s
9100 8} JO 8J}USBO BY} }B WNWIXeW S} Je S| ‘9AI90al |IM djoied Jeinoied B UONE}OXS JO JuUnowe ay) 1o
‘Aisus)ul Jamod ay) suesw Sy °||@0 MOJ} 8} SSoJoe 8jijoid Wesq UeISSNES) B aARY S18]8WO01AD J8y10 1SO

SA009 AYOLVYHO09VT 40 ATddNS IHL ¥Od4 SNOILIANOD ANV SINY¥3L AYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



‘uonisinboe

ejep Alanisuas ybiy pue jusjuod ybiy ‘uonnjosas ybiy apinoid sO1U0IJ08|8 8SIou MO| pue soido ue ay}

Jo aieis ay| -uoneoidde yoes Jo) walsAs oy} Buunbijuooal INOYIM SUOIIBUIQUIOD SW0IYD0I0N|} MaU JO Aelle
apIM e Jo asn ayj Buiigeus ‘Ajjiqixals pasealoul yim noA sapinoid wyilioble Buixiwun pue ubisep |eando sy

‘(Bunyolq wnuyoadg |In4) ABojouyoay 4S4 sAojdwa pue ‘waisAs uonosiap sl se sqdy Sosn SO eloiny ay

syJew @ — esoads
UOISSIWA Je|IWIS dARY JBY) SBWO0IY20J0N|) USSMIS] UOIIN|0Sal pue AIIAIISUSS MO| SMO|B UDIUM SI0}08)8p Z|<

ydew | — esjoads UOISSIWS
JE|IWIS 8ABY ]BY) SBWO0IYD0I0N|) USBM]B] UOIN|0Sal pue AJAIISUSS MO| SMOJ|E UdIyMm SI010818p +Z2-Z |

sylew g — eJjoads uoIssiwe Jeiwis
aABY 1BU] SBWO0IYD0I0N|} UBSM]B( UoIINjosal pue AlIAIISUSS MO| A[aAlje[al 8y} SMO||e UoIym SJ0}081ep 9¢-1Z

sylew ¢ — eJjoads uoIsSIWS Jejwis
aABY Jey] SaWoIyo0Ion|} usamag uonnjosal pue AlAnIsuss ybiy AjaAne|al ayy SMOjje Yolym Si010818p gy-9¢

sylew ¢ — eJjoads uoissiwe
JEJlWIS 8ARY ]BY) SBW0IYD0ION|} UBSMIB] UONINjosal pue AjIAlIsuss ybiy 8y} SMO|e YoIym S10}08)ep g<

Bulioos -0

:pakojdwa swaysAs ay) Jo suoneliwi| Jo sjyauaq [einuajod ay) pue sjauueyo Jo Jaquinu pue adA} ay Jo
S|IBlop apnjoul ‘ulydew INoA Jo uornjosal pue suonieoloads (Jusjeainba 1o (gQdy) sepoipojoyd ayouejeae SJ0}08)9p
‘(LN) segny Janjdiynwojoyd) ABojouyos; ‘saljljigeded uoi}oa)ep 90UdISaloN|) dY) 8qLIOSap ases|d | 9ouddsalon|4 %G1 1

‘suonejndod wip Buiajosal
Janaq Jo [eob ay) yum |e ‘sajes moj) ssodoe Alljigels panoidwi Jo) smojje ajijoid weaq doj 1e|) e ‘Ajjenuassy

‘adeys weaq ueissnes) e 0} UosLiedwos Ul Weaq 8y} SS0IO. JUS)SISUOD SUIBWS) UOIBIOXS Weal)s 8100 ay |

"S10}09)9p JudISaloN|} AUBW INO SSOIOB UoINjosal uo Joedwi ou 8as pue (sajejd ul uiw;/Tn 00L) ybiy o3
(Uulw/N G1) MO| WoJL 8181 MOJJ BY) 8SBaIoUl 0] d|ge ale am ‘SIYl YIAA “ojijold weaq Jase| doj-le|s e Bunealo ‘I

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



woJ} yipimpueq paoeds Ajusasun sjauueyo

WU §Z8-86% WoJ) yipimpueq paoeds Ajusasun sjpuueyo |
:9|npow 103}99)ap an|g

wiu 6Z8-0ZF WoJj yipimpueq paoeds Ajusasun sjouueyo g
:9|npow 10}23}ap }3|0IA

:dn-18s Buimojjo} 8y} ul si0)08)8p gf sey Buisodoid aie em jey) SO eloiny T 8yl

"'seoeLINS ues|d 0} Ases ‘yjoows pue Buipos sie|d pa|josjuod Ajjeonsubepy e
"S|0soJae wolj uoiosjold Jo Jake| 1sli) B se WwalsAs uonel|ll Yd3H pelelbaiu) e

"sjauueyo /9 o) dn ajgejeos ubisep soluoIOB|e YpiImpued YbiH e

"slase| pJeoquo ay} Agq payoxa awolyoolon)y Aue Joy pasinbai ale sabueyo )1y ON

‘abues WU 6Z8-0ZF 84l ul Buniwe saAp Joj ainjdes wnaoads jusiole ajqeus sAelle 10108)1ep
Jojonpuodiwas (INaAMD) Buixaidiyny uoisianig yibusiaaepp asieo) Ajaisuas ybiy Aleyoudolq e

:Buipnjour ‘saibojouyos) Areuonnjonal Aq paiamodwa si pue (DSS Jose| 19|0IA pue ‘DSS
Jase| an|q DS snjd sjpuueyd 8ouadsaloN|) gf) S|eUUBYD UONY8BpP 81 01 dn Jo a|qeded sI g9 eloiny {7 dYL

19|14 ssedpueq WU g8 puUe WU GO YIM SI10}08]}ap J0}onpuodiwas asuewlopad-ybiy om] :9SS
“J9}J1} Ssedpueq wu g8 YIM 10j08}ap 10}onpuodiwas aouewlopad-ybiH :0S4
:so|joid Jeneog Buimol|o) ay sey

‘Ayixe|dwoo Aesse Jo ssajplebal
‘sioyiewolq Aay JO uoissaldxe JO S[aAS| MO| Jo aouadsalonjjoine ybiy yum sjjeo se yons ‘suoneindod (190
Buibus|jeyo 1sow ay) aAj0sal 0] [9A9] |82 8|Buls ay Je uonnjosal Yybiy soAljop Wa)sAs ay) 1ey) sueaw siy |

SA009 AYOLVYHO0dVT 40 ATddNS IHL ¥Od4 SNOILIANOD ANV SINY3L AYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



uonl3||03
W8 sz1wixew 0}
yiduajanem
13d paisnipe
syipimpueq
s13y
10139130

uonedndipuod sAedse 1032313p (1G) e10INY Y3AD) of

:(uoneanBiyuod TG By} SI SIY) :8)0U) MOjeq pajielap S uoijeinbiyuod Aelie 10j0818p BIoINY ¥BJAD 8yl

) [ w 0 [ 0 w 3 e
ol L3 ” o o A N oF o
L7 e 23 on . e e of o8¢
e [ i i ) e o o ot
7 e 3 I ) WL T3 W ED)
S - L L o w5 159 i3 e
T ) [ (D) 2] 3y o o o9
il L a4 e i "o " "3 [
086 T3 o i
e o ” e TOA it [1e3 i e
] N [ ~ 54 o s m s
L D g~ e Lo e " o [
Y|IHM “ M wﬂ H [ - r wr
) ) M D ] ~owk ” i 8 "
— =) = = S v sir st 3
) ) @ &y Y ot Luid S L]
o 3 o e ok
w > © us 15 = B L L
— £ 3 (3 [
=] N C3 T e L St = Lo
s [ @ o ) —~ o - L2
[N e " oM 20 ot - L e
P [ iz w 7] L9 o8, 2 »
L e (3 i o {4 o L 2
¢ " & w0 ) (. o 18 ]
» » 5 o = : it [T [ o
vn ? m un o .. 5 o [ e
) 0 o 51y “ o .. J 5 722
- - o - [T i aid St iy
3 [ ) [T e iy sir s oy
ot us & o [ “y o s ar
L3 5 £ S5 e k.3 sl k) oe
[ e 3 [ ) ot 5% 55 [733
W) Oan) 375 (w0 (an) gaSusarem o | e e ) yong () ) iTUR 1M e AN
e ey

WU §Z8-G9¢ WoJ) yipimpueq paoeds AjusAsun sjpuueyo 9|

wiu 6Z8-zG9 WoJj yipimpueq paoeds Ajusasun sjsuueyo g

:9|npouw 10}29}ap }3|0IARIIN

“uondo epeibdn

:9|npow 103}29)ap pay

SA009 AYOL1VH049V1 40 ATddNS FHL ¥O4 SNOILIANOD ANV SINYIL AUVANVLS VSHMN

$0409.90.939-1999-£297-2A90-99.5609V Al #dojaauz ubignooQ



% . SIUOJOY NSIOWOWDH woif pardopo aunbiy
.
a® [IpP—
510}239)3
0021 0001 008 009 oor 002 P33P AdV 05

1o o} dn yym sajnpow
" . Aene jopajap £
Ody  m—

L

=

0oL

0D

(3] Aouanoye wmuenb

W61 jo abuey sapeoiq e ssone 30 Jaybiy aney sQdy - r

(suojoyd juapiul 0} SUoAfE pajesausb Jo onel)
uoxdaja ojui suojoyd JJaAuod 0} JOPIjap e jo ANjiqe 3y} 1 D -

(30) fouanyye
wnjuenb Jaybiy aney sqdy pedwod aiow pue J3jjews aie sqQdy

$1012313P LINd £
yum uobuy

ejep

SINd SA SddV

S1IAd 0} SadV Jo sabejueape ayj Jo uosiedwoo e s| weibeip mojaq ay |

ssauanbiun jo ajeslIlIa) S eloINy Y3JA) — ¢ Joy 998
apIN9-13s() SJ eloiny ¥3}A9 — Z Joy 998

ainyooig §9 eloiny Y3k — | Joy 998

|[lewd abplquwes — [rewd sjey 3as — dwod alp Joyyadwos ppe

aouewIopad s} pue g9 eloiny 39340 0} Yul| - SI-BIOINE/SoDed o OIqoJAd][ . Sany

SA009 AYOLVYHO09VT 40 ATddNS IHL ¥Od4 SNOILIANOD ANV SINY¥3L AYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



sylew
Z — sejelado wasAs ay) moy se uonduossp pue uoeWIOoUI JUBIOIINS Y)im saqny ojul Builios Aem-g 03 dn

sylew ¢ — sajelado walsAs ay) moy se uonduossp
puE uoNeWIOojuIl JUSIDIINS YIM Builios xapul yum ajejd [|om-gg pue saqn) ojul Builos Aem- 01 dn

sylew p — sajelado walsAs ayr moy se uonduosap
pue uoiew.oul JUBIDILNS Yim Buios xapul yum aje|d [jam-96 pue saqgny ojul buinos Aem-g 0} dn

Buloas -0
Buios
SSPOW OS PUB ‘S8|ZZOU ‘Uoijewo)ne ‘ojul Los ued walsAs ay) sajeid jlam | 1180 Buipiebal
-ljINW pue sagny Jo Jaquinu pue adA) ay) 0] soualajal spnjou| “Builos |99 Joy Aljigedes ay) WUIJUoD asea|d suonenwi %G1 ‘81
‘uolbal pal

ay} ul Aenoiued ‘syjbusiaaem uoissiwe Jo abuel Japeolq e sSoloe S|\ d ueyl 30 Jaybiy aney os|e sqdy

‘sjeubis Jewwip Jo8}ap ued J0jo8}ep ay} sueaw Jo) Joybiy oS “1ojuow INoA uo 8as noA |eubis oLj09|9
8y} oul Aj@1eWIN pue suoJ109]8 ojul suojoyd LBAUOD 0] J0j0318p B Jo AljIge ay sI Aoualolye wnuend

'S1INd 0} sasedw oo aouewlouad 4y MOY 89S Ued NOA pue ‘nsjeweweH
‘aJisqem sJ030819p |eondo ayj Jo siainjoeinuew sy} wody Apoaaip uayes si ‘aybu ayy uo ydeib ay

"U10g JO UOIJBUIGUIOD 8Y) pue 8ousIos
InoA ‘eouewlopad s}l Inoge 81ed am 8snedaq si | Nd JoA0 Ady 8S00yD oM suoseal Ulew 8y} Jo suQ

‘aoeds
paliwi| Uso SI 8Jay) 81aym pooy / ge| JnoA ul s)ij jey) ‘ezis ajqesbeuew e juswniisul ay) deay o) Juem am
11 ‘Aay sI @ouewiouad Buluiejuiew 1s|iym azis ‘siojos}ap Auew os yym juswniisul |esjoads e Buidojaasp uj

‘Aedse | |Nd uobuy [eaidAy unoA 03 8zis ul saledwod Xoq qdy [duueyd
0S B MOy sajelisuoluap ‘Ua| 8yl uo anoge ainjoid ay) ‘sebejueape ulew asay) Jo ajdnoo e ybiybiy o]

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



"3SN3J DININJ 104 BIBMPOS SO 0]404309dS apisul Suiias
UMO INOA BABS puUB 3ZIWI03SND J0 SSUIISS 3]zzou Jneyap wriQQl 1o

0/ © Wiy 3500y "1Sa133Ul JO sajdned ay3 jo AyjiSel) pue azis ay}

o©'o ~§.H.;Han uo spuadap Indino Jos |ewndo ue 10) J9}aWeIp 9|ZZOoU |[eapl 3y
ety i oL
...Mu..:x B —— . - — o ous
S ———— SDuUl}}es o IZZON m,O A}SlIBA

" st gy it Hpisg

:MOJaq pajielap s buinos xapul ay |

"‘@sn-al alnin} J0} 81em]jos

S0 0]Jo10adg apisul Buinies UMO JNOA BABS pue 8zIW0]sSNd 10 SBUINIes 8zzou Jjnejep Wol) 8S00YD UBD NOA
‘wnQg pue wnoQ} ‘wng/ woly Buibues sazis ajzzou yym saje(d [om-$8¢ pue -gg J0 / pue

(segny qwg| pue g ‘“Jwg-|) sagny buipos Aem g 03 dn Bulwiopad jo Ayjigedes ay) sey SO eloiny ay |
syJew g — sagn) ojul Builos Aem-z 0y dn

yiew
L — sejesado wa)sAs ay) moy se uonduosap pue UoIBULIOUI JUSIDILNS YIIM sagn) ojul Builos Aem- 0] dn

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



Spaau uoijedidde JnoA 1eaw sapow sajeld

03 sBul}1as UoISIDap HOS 3y} Isn(py youu3 pue Ajund Jo uoneuiquiod |l2M-96 03Ul S|22 3jSuls 3je|os|
woisnd (© PXIN (© 22 8buis (@

Ayund pos suone|ndod Jayjo

uoi23|4ap doip JUBIDIYS 104
Sunios Aem-g 10 - 10} papualy|

AempinA (9

pasnpas ym uopeindod 3a81e1 ay3
J0 1aquinu ysiy e Suinsilal azpuold

youu3 @

W01} SJUBUIWIRIUOD OU 03 3[3}| YIM
3s2131ul Jo uope|ndod ay3 33e|os|

Aund (@

‘uonediidde 8upos

S,J9SN Y2ea JO SPaau 9y} 193l O] 9pOW HOS Paulap WOISND B 93aid 10 S3POW HOS paulyapald s 23140 JO au0 103|935

S9PO\ }M0S WOoISN) pue paulapaid

)
]

SA009 AYOLVHO08V1 40 AlddNS JHL ¥O4

SNOILIANOO ANV SIY3Ll dYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



'SWIeal}s Hos Isnipe 03 a1emyos SO 0]404393dg apisul S|003

1 \
L - Sulwile weans pue pas) 03pIA aAI| pajeidajul asn pue ‘Jun
uonisodap 3a|doip ayj ojul s1apjoy agni ayy apijs Ajise 'saqny
| ‘ Jw g ojul shem 4 03 dn Jo ‘sagn) Jw G'| 03Ul SAem g 03 dn HoS
e -
4 L bunios Aep-njniy

Juawiadxa yoea

J0j @duewlopad pue dn-3as H0S 8y}
JO Pi0231 dAISUaYaIdwod e Joj spodal
HOS pajie1ap ayj asn ‘Ajjleuoiippy
'sjo|d SISA|eue S,21eMyos ay3 Ul [|om
91e|d yoes woij eyep AejisAo pue
oes} 03 ainjeay SullIos xapul 3y}
9ZI|3N "SIINUIW Z UBY] SSI| Ul S||aM 96

o3ul |19 | ¥sodap ‘epow 3ndysnoiyy

ysiy Sunnos ajeid ay3 Buisn

Jun uonisodap 39|doip 3y} apisul Japjoy
9y Budeld pue Yspjoy 31ejd ay3 ojul aejd e Suipeo| ‘a1emos S 0j401323ds
apIsul ||am Yyoea 10j s3uilas Pos ayj} Suluyap Aq sajejd [|am-gg 03Ul UoS

bun.ios aje|d

SA009 AYOLVYHO0dVT 40 ATddNS IHL ¥Od4 SNOILIANOD ANV SINY3L AYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



6Y 501 :1yBram Juswinisy|

WO G9X /GX G/ :(H XX M) suoisuswig

'SMOJ|0} SB 8Je S0 eloiny 8y} Jo} sjuswalinbas aoeds ay |

sJa)|l} ssedpueq WU g8 pue WU GO YIM SI0}08)ap 1010npuodiwas aouewlopad-ybiy om aie HSS
J9)1} ssedpueq wu g8 Yiim 10}0a19p J0}oNpuodiwas asuewlopad-ybiy e st DS

WU 6Z8-ZS9 WOl Yipimpueq paoeds Ajusasun sjguueyo g
:8|npouw 103}998)8p pay

wou} yipimpueq paoseds Ajusaaun sjpuueyo

WU 6Z8-86+% WOl Yyipimpueq paoeds Ajusasun sjpuueyo |
:a|npouwl 10}033}ap an|g

WU §Z8-0ZF WoJ} yipimpueq paoeds AjusAsun sjpuueyo 9|
:9|npow 10}23}ap }9|0IA

:510}08)9p BUIMOJ|0} BY) NOA aAIB [im siy| | Uoneinbyuod

‘uoneInBIIUOD UBBIS)-MO||BA/PBY/EN|F/1BI0IA UM ‘Wa)SAS i SO eioiny 8340 ay) Buisodoud ale app juswdinba u
Buipiebas | onew.ou|
‘wia)sAs a19|dwoo 8y} Jo sjuswalinbal eoeds pue uoneinbijuoo ay) aqLIOSap ases|d suoneywiI 104 ‘6l

apIn9-1as SO eloiny }alh) — Z Joy 998

ainyoolig So eloiny Ya3h) — | Joy 998

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



(BMz 22z 3ybBiam Buiddiys) 6% G0 1 ybram juswinisu] e
(woeg X 69 X /6 :suoisuswip buiddiys) wo g9 x J6 X G2  (H X QX M) Suoisuswiq e

“SMOJ|0] Se ale g7 eloiny a8y} 1o} sjuswalinbal aoeds ay |

‘(Buipueys 100j} Jo dojyouaq) uoielnbiyuod jeuonesado welsAs ‘(Jepeo| ajdwes pajewoine Jo |0JjJuod SIpIN|)
|eula)xe Jo pajelbajul ~o71) Jusuodwod yoes Jo uonelbsjul Jo |9A9] 8y} ajedlpul pue (sjelseyduad || pue
‘|oJ3u0D soIpIng} “181ewo3Ao) Jusuodwod yoes 4o} papirnoid sanjea yim julidjoo) walsAs sy} JO S|iejep apinoid

sjuswalinbal |eloads oN

ONIIHOTT

9 0OLWS 10 1SNP SAISSBIX8 ON

R EIRIER

Jie Aip ueso (1Sd G8 01 08) Bd 986G 01 G° LSS
A1ddns dIv

Buisuspuod-uouU BANIE[B) %G8-%0T
ALIdINNH

0,928 :Jouiqe) Apjesolg apisul O,82-8| 1dulqe) Ajajesolg Jo apIsino
TINIVIIdNIT

siose| 9)E)S-PI|oS |[E YIMm A 0001
NOILVdISSId IVaH

VOl “OVA 052-002 40 VSL “OVA 0vL-001
d3dMOd

“SMOJ|0] SE 8. SUOIJBIapISUOD pue sjuswalinbal wood Jayun4

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



SIOHUON M AHN «¥C OM L
JOIINOWN

8210489 @VIAIAN
J08S3I50dd O3dIA

V1VS 9l | pue dss 99009
JAIRMA advH

a9 19
NVy

ZH9 9'¢ ‘Jossaooud /1 ,, 810D @[8IU]
J0SS3504dd

H9-¥9 01d 01 @SMOPUIAA
IN3J1SAS ONILVY3dO

:SMOJ|0}
SE S| UOIIBISHJOM 8U} ‘wnwiuiw Se Ing uoneinbijuod Jase| usamiaq Alea Aew suoleolyioads uoie}s-3Iop

NOILIVIS-YdOM

‘papinoid Buisuss-|aAs| YIIM SIauIBjuoD pinjj 8)Sem pue yieays 70|

SAIOAgISIT 1AM 14

Burxiw sjdwes yum aqny susjAdoidAjod 1o aualhisAjod Jw G| 1O WW G/XZ |

1VINYO4 1NdNI I T1dNV

uinjal aull 9|dwesg ‘uesd Buo ‘|80 mojy ues|D ‘Usyl 8bind ‘ysnji 11S ‘umopinys saipinj4 ‘dnuels saipini4
4dOI JIdlin4d

uiw/r 0g 01 uiwy/qn o) wod) uiwy/n /2 Jo sjuswaloul Ul 8jgelsnipy

SIIVd MO T3 T TdAVS

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



JaUSI-0WIay}/SUONDa||00/II0D OIOaIA0//;[SANy
S]USabEal-0quO0]/SUON0a||00/W0D OIgaIAD//;[SANy
S)UBabEal/SUOI}09|[00/W00 OIQMo)A0//:SANy e
S)IY/SUONOS||00/WO0D OISAD//:SANY

‘Wwod oIgyaIAopEe ‘pe eysy ‘Islieloads sejes %8140 JnoA ybnouy
palopJo 8g UBD pue 818y puno} ag Ued asay} pue Bulayo 1y [N} INO JO UOI08|as peolq e apiaoid os|e ap

Ja1em O-IIIN BjU8lS e
0/ pequo)d %0€ e
yoes|q %0L e

-ale
asay) ‘qe| Aue ul punoy sjusbeal plepuels ale 8say) pue palinbal aie papnjoul S8|gewNsuU0D Ajiep }1S00-Mo

0023 lw 009 9IS (X0€) PINI4 Yieays 0097-0097-aNL

-:00] sIy} Ajddns ued pue op os|e ued am Ing ouBUBB- pinj Yeays

00°'8%713 speag Aejeq doig Hogon08ds 9000L-29  ©
00'¥¥13 speag DO @0[404109dS 1L000L-/9
:MOJ8q pale]s ale YoIym JO 1S00 pue apoo 1onpoid ay |

‘'speag Aejaqg doiQ
10g0J4108dg pue speag DD @0]|404109dg Buiuieluod 11y Jajels e yum palddns sswod SO eloiny ay) ‘SoA

uone||eIsul |eniul 8yl Yium papnjoul 8q [[Im Jeyl S8|qewnsuod Aue Jo s|ielap apn|jou| “}osInoA wod) painooid
8q Ajuo ued asay} Jo Aue JI pue J8}18WwojAd MOJ} Y} 1o} palinbal 8q ||IMm 1By} SB|JewNSU0d 8y} JNOo 18s ases|d

u
onewLIou|
s9|qewnsuo) 104 02

aping Buluueld a)g g9 eloINy Y9)A) — § Joy 998

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



"abJeyo Jo sal) ‘palinbal
usym pue se pajsenbal ag ued aiow iIng ‘Ajjeniul Juoljdn sesusol| ojjosjoads [euoiippe ¢ apiaoid [Im AN

“yJew | - suoljejjelsul Jayuny Joj uoisiroid ou sapinold jesodoud sieppig
's)Jew g - poddns Jawojsno pue (1 dn) suoiejjeisul Jayuny 1oy uoisiaoid paywil sepinold jesodoud siappig

"syJew ¢ - pyoddns Jawoisno pue (QL- ) suone|jeisul Jayuny Joy uoisinoid pajiwil sepirold jesodold sieppig

syJew - Joddns Jowojsno pue suolje|ejsul pajwiun 1o} uoisianoid sepinold [esodoud siappig

"a|gejieAe 1o papiaoid aq |im suoisinoid poddns Jawolsno Jeypp) “bBuisuaoj

Jayuny aining o ajdinw yjim pajeioosse s1sod Aue pue (suole|eysul papiwiad jo Jaquinu 6-8) papnjoul
Buisuaol aiemyos ‘sjuswalinbal waisAs || 8yl 8quosap asea|d ‘[eloauaq aq |Im swalsAs Jaindwod
juspuadapul ajdiynw uo alemyos sisAjeue |[eisul 0} Ajljigeded ay) Wa)sAs 8y} JO 8SN JUBIDIS BINSUS O] alempyos %S A

"pauonuaw
a1ep 8y} UIYlIM a]1ep JUsIiUSAUO0D Ajjeninw e Je pajjeisul 8q ||IM pue sAep G SI aWil pes| wnwiuiw ay |

"9|qBASIUOE. S| 202 UYOJBIN 15 L€ AQ POIOAUI PUE Paj[ejSUl ‘PAISAISP 1O} SUIjBLI BU) ‘SOA

“Juswin}suUl 8y} Jo uoieluswaldwi [Ny pue AISAISp 8y} Joj SWi) pes| WNWIUIW 8y} 8quUosap
0s|e pue siy} WIuod aseald 20z UoIelN s LE Ag pred pue ‘pajjeisul ‘passAliep aq jsnw juswdinba siy | awi pea | [ed/ssed 12

ainyooig §9 eloiny 3} — | Joy 998

Speaq/SUON09|[00/W00 OIQM}JA0//.SANY o

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



VLVS d1 | pue dss 99009
JAIMA QavH

g9 v9
NVY

ZH9 9'¢ ‘Josseoold /1 ,, 810D @|8IU|
Jd0SS3I00Ud

HG-19 Old 0} @SMOPUIAA
INJLSAS ONILVY3dO

:SMOJ|0] SE ale papasu sjuswalinbal || a8yl

‘ubisep |ejuswiiadxa
pue suolelj Jo uoneziwndo a1e|dwoo sapnjoul ‘sjpued xa|dw oo aiow Jo4 — ubisaq |aued pled €

‘spoau |aued ssasse pue Abajeds buneb ‘odA) sjdwes ssnosip 0) 88)IWIWOoD ubisap
|[aued pue Jawoisno usamlaq sbuijeaw pasnoo) sapnjou] (JuswnJSul JOSe| G UO SIN0j0d GZ ‘WalSAs Jase)
€ U0 sIn0j02 g1 0} dn) Jasn pua ay} Joj |aued ayodsaq e ubisap [Im Y8140 — ubisa |aued pledun -z

"010 pealds anoidwi 0] suonsabbns siayo pue sjaued Bunsixe S}08Yd SV — Yoay) |aued |
:Buimojjo) ey} sepnjoul pue waisAs poddns pasan e si siy) ‘Woddns ubisap [pued ayodsaq siayo os|e ¥814D

‘uoIe)NSU0D 2141IUBI0S |elauab pue ‘Buinooyss|gno
pue uoneziwndo Aesse ‘sisAjeue Bjep Yyim 1SISSe Ued S)siiualog uoneolddy |esiuyoa] InQ e
‘Aildwoif) |esoadg
ul asiuadxa yim sisiiuaiog uoneolddy paseq y3NT 1 uey) alow Jo jood e 0] SS800. Sey JoWol}sN) e
‘wea] suoneolddy Jno Jo poddns pue asn ay} sepnjoul oddns |eaiuyos |

Joqang SI[eS PPV IPWoIsny

SA009 AYOLVYHO0dVT 40 ATddNS IHL ¥Od4 SNOILIANOD ANV SINY3L AYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



‘Ailowo)Ao |esjoads Buisn Buinos Jo uoneoidde jeonoeid

pue s}dasuod jo Buipueisiapun Buolls e Jasn ay) aAIb |jim siy] “Bulures) uo-spuey Aq pamoj|o}
1841} Burules| auluo ay) puajpe 0] papuawwodal Ajbuois si ) “sued g ul st welboud siy ]
:Buimoj|o) ey} Jo sisIsuoo Buluiesy ayy ‘|4 uj

"0S Op 0] 9JeS JI pa1epPOoWLLIodo.
aq Aew aJow ‘wool 8y} Jo soeds uo Buipuadap ‘Buiulel) 8y Joj Siequisw ge| 4 JO WNWIUIW e 8q ||IM 8Jay |

'}S00 Jayunj ou 1B YSHMN
ay) 0} papinoid aq [m s|elsiew jeym pue siuedioied YSHYN JO Jequinu ay) 0] suoljeliwi| Aue ‘pajonpuod
aq [m 11 moy ‘Buiuiesy ayy Jo sjielap apiaold aseald uay ‘sah si uonsanb anoge ay) 0} asuodsal Jnok §| Buiuies | %S €

"1senbal uo papinoid 8g Uued SBSUSDI| [eUOHIPPE PalWIUN
1NQ 8UIo pasn aq 0} sa|Buop oj4os08dg abieyo Jo 8a1) G JO [B10] B Yiim noA apiaoid Ajjeniul os|e [im app

1UN02OE Ue Jo} J8)siBal ued auoAue pnojD 3a1AD Jo yiew(ey ay) s Aljiqejeos

‘(JasAjeue eioiny 8y} pue) SO eloiny ¥8}A0 8y} U0 pash pue alemyos uonisinboe s 38jA) ojul pajelbajul
Alssajwess ag uay) ued jey) saje|dwa) [eluswiiadxa ojul way) LeAuoo pue sjpued pasiwndo pjing
0] s|00} ubisap |aued wnuads [N} 8yl 8zIeJjuad 0} PNOojD ¥8IAD INO 8SN OS|e UBD SIBWO0ISND ‘JOA0BIO|

"UOI}BIS-}JOM BU} UM S8UO pUE JusWNIISUl 8y} YlIM 8uo  papiroid ale sa|buop ojjoij0ads X Z puy

9210499 @VIAIAN
AJ0SS3D0dd OddIA

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



"HOS InoA 109ye

SOpOW JudIalIp 8y} MOy pue ‘Aousiolye UoS ‘Alanoday ‘Ajlind ‘pIdIA JOA0D [IIN
S9PO HOS *q

(uonnjosal

1013u09 ‘Buibieyd doup ‘uonewlo) wealis apiS ‘uonew.lo) doiq) Aloayy Los oiseg ‘e

'sinoy ¢€-Z 8q
[IIM uoissas siy] "Aloay) Builos Jo SoIseq 8y) JOA0D ||IM 8SIN0D SAIJOBISIUI LOYS SIY |

Buijios 0} uononposu| g

‘Bunooysa|qnouy pue siskjeuy ejeq 'p

s|00] ubisap |aued "0

uoneziwndo |0Jjuod 80UdIBeY q

uoleoIIIUSPI pue suoliuep Allewoko wniyoads N4 e

‘Buluies) aAioRIBIUI JO SINOY

0 JO |E}O} B 10} YoBa SINOY € JO SUOISSSS Z 10 YOBd SINOY g JO SUOISSSS ¢ Je SUOISSaS

9say] ‘|eus)ew ay) gJosge pue auljuo pusje O} JSISEa }I 8YewW 0} SUOISSSS |BJOASS

JBA0 S| 981n02 8y "AdawolA) [esjoadg 0) J8sn 8y} S8ONPOIIUI 8SIN0D dAIJORIBIUI SIY L
A13awo0)A9 jesjoadg 0) uoyonpouyu] |

BUTUTES[ 3UNUG

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



umop Jnys b
Buiues|D '}
yodau j10s ay3 ybnouayy oo

(sepow wos jualtayip buisn) Aund uos AjueA pue sajdwes LOS ‘8
Buiuos Joj Juswniisul dnyeg p
sagnj} ojul Buinos Joy Juswiadxs ajeal) o
00 q
dnue)s e
mojppiom Buipiog ¢

S|0JjU0O pue sjuauoduwiod 81eM}JOS DISE] BU) ||B SI8A0D

MB3IAIBAO BIBM}YOS T

suauodwod snpow bBuiog “q
SuOIjOUNy JIBY} pue alempley jJuswniisu| ‘e

MB3IAIBAO ._OU_.OEO_—>O l

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



Kysyesoig *L

‘anss| ue Jaye Apjoinb Buiuos pue
dn 186 0} syou} pue sdi} oiseg ‘sanss| uonew.o} }ajdop pue ‘weals ‘sbojo se yons
sanss| dIseq BuldluUNOoUd JI J8J0S By} J00YSa|qN0J} 0} Jasn ay) 8|qeua ||IM SIY |

Bunooysajgnol] ‘9

Buiues|) olpoliad 0
ssauljuea|d

wa)sAs AjiaA pue siios oindase op 0} wiaysAs ayj uead|d Alybnoioyl o} moy ssnasiq

Buipos 1oy dnmas ondesy 'q
Buiueso Ajleq ‘e

aoueuajuIRl 'S

Bunios xepu| °q
saje|d ojul buiuog ‘e

suondo Bunios jeuoppy ‘v

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



a|buop aiemyos
Mo|joljoads
elxa | Buipnjul
UOIE}SHIOAN
‘piepuesls sl pue
1500 Juawdinba
ul papnpoul
‘Ajueuem Jeak | BPYo
15090 Juawdinba
ayj ul papnjoul Buiures |
(e21M19s on0|b
aym) 051'S A1aniaQ
(31 dn-peys
Jay0s) 00°005 $9|qewnsuo)
000°00€ juswdinb3

(LVA "X3) 1S0D [ EN]

‘woddns
[eoluyoa} jo poliad paioads e pue Bululel) ‘uone|eisul ‘AlaAilep apnjoul Os|e }snwi siy] ‘sjuswalinbal uonejjejsu|
pajepuew ay} Jad se uoinjos pasodoid ay) Jo umopyeald 1s0o pue Y101 ay} apinold ases|d 9 MaAljeqg %0¢ v

%0¢ - 3s0Q/|eldlawwo)

@oueusjulew pue uoljesado pooH ‘I
uondo pooy Ajajesolg ‘q

saulepInb A1ajesoiq HIN 40 MBIABAQ "B

SA009 A¥OLVHO08VT 40 ATddNS FHL 04 SNOILIONOD ANV SINY3IL QHVANVLS VSHMN

$0409.890.939-1999-€28y-2A90-99.5609V Al @dojaauz ubisnooq



e ‘aseyoind Jo awn
1e paseyoind ale
sleak |euonippe J|
(ued

wnjwaud) ¥69'9¢3

Q@oueusjuliew pue adlAIeS

00°0€3

ISEYNIETel

00 ¥Z3 Iw 009 82IS
(X0€) pini4 yesys
0097-009¥-9NL

ollauab
- pInjj yesys

00'8YL3

speag Aejeqg
dosq posousoads
90001-24

00'vv 13 spead
00D @o]4oJj0adg
—1000}-49

$8|gewnsu0)

(LVA 'x3) 1S0D

N3

Alessaoau Ji |leyep wa)l aul apiroid o) ajge) ay) 1depe Jo puswe ases|d ‘s}soo |euondo [euonippy

00°059°G0E V10l
(ebueyo
10 9a1)) sa|buop
ojjosoads X ¢ J1ay10

SA009 AYOLVHO08V1 40 A1ddNS FHL ¥O04 SNOILIANOD ANV SIWYIL QYVANVLS VSHMN

$0409/90.939-19949-€29¥-2A90-99.5609YV Al @dojeauz ubignooq



uondiuosaq

21008

"UOISSILIQNS [BIDJEWILIOY JNOA Ul papnjoul SI 8|eosaull} A19AI|9p }S8q Jey) ainsus ases|d

%992 (8) 000'063 ¥

%0¢ (9) 000083 €

%8Z ¢ () 000°0L3 2

%0% (V) 000093 |

30I4d ¥0O4 IHOOS I0IYd ¥3IY3IANTL

:SMO||0} SE
pal02s 8q p|NOM Jalapua] 1ayjo Yoea pue uoljenjeAa adld 9y} 1o} %01 JO 2100s B papleme g pjnom aoud
Japua | 1samo| ay} aaoge ydeibelsed ul jno 1os ejnuuoy ay) buisn eo1d 104 9,01 0 Bunnybiom abejuadiad

e pue aoud Japua | }Samo| 3y} 104 000093 40 Ajuo sasodind aAijelisn||l 10} ainbly |leuonjou e Buisn
:9|dwexa payIopn

80lid 10} 21008 8y} = X
%0 "'l 2100s abejusoiad wnwixew ay} = 9
Jalapua | Ag pepiigns Wng Japua] [elo} 8y} = g
S19puUa] [|e JO WNS JapuUd] papigns }Samo| 8y} = v
218y

X =0 X (g+Y)

'sjulod |ewioap OM) 0} 8100S B Je SALLIE 0} B|nwIo) Buimo||oy

aU} YiM 20UBpIooDE Ul Japua | paolid }semo| sy Jsulebe paledwod si Japua ] Jayjo yoes Japyealay] ‘30I14d
HO4 IHOOS WNINIXVIN 8109S Aj[EOIJELIOINE ||IM S0Ud [€)0 | /UING J9PUS] |10} ISOMO] BU} LYIM JapuS | Y1

'S}S00 JPUS) JO UOIEN|BAS U} OJUl PaI0jOe) 89 JOU [|IM SISOO |euoljdo [euonippe 8y} jey) sjou asea|d

B30

‘uanb aq ueos 9,0z
0} dn Jo Junoosip

SA009 A¥OLVHO08VT 40 ATddNS FHL 04 SNOILIONOD ANV SINY3IL QHVANVLS VSHMN

$a409.80.8939-1998-€28r-2a90-99.5609V Al 8dojaauz ubisnoog



‘sjuswalinbal ay) Jaalep pue 198w 0} AJjiqe
JO 90UBpIUOD JuBIDIYNSUI SBpIAcId pue sAem alow 1O auo ul Ajjeusiew Jo/pue sAkem Auew ul syuswalinbal
ay) 198W 0] sjieq ‘papiaocid |Ie}ap pue uonewloul Jo [9A3] Mo| AjjeJauab e pue sbBuipueisiapunsiw awos

‘Sjuswalinbal JaAlep |IM A8y} 80USPIU0D
awos sapinold AJUo 0S ‘JUBWHWWOD 8NnJ} B Uey) JOMSUE [9pOoW,, B JO alow apiacid Jo/pue ‘|Iejap JO |9AS] MO
e apinoad ‘Buipuelsiapunsiw Jo seale awog ‘Ajgieudoidde sanss| sassalppe pue spuejsiapun ‘Ajjelausn

‘uoneainads ayj 0}

90UBJ9J8l JUBAB|SI BWOS )M asuodsal ay) JO JSOw SSOIoe AJUe[O pue |iejap JOo [9A9] Alojoejsiies e 1no S)as
[esodoud 8y 10} payse Buiaqg Sl jeym pue }oesjuod ay) Japun sanssi ay} Jo buipueisiepun poob e asuodsal
8} JO BJoyM By} SSoJoe sajelisuowap asuodsal ay) pue uoneolyioads ayy Ul 1no 18s sjuswalinbal s Aloyiny
ay] 198w |m sjesodold s Jappig ay) 1ey) 80Uspluod JO [9AS] poob e yim Aluoyiny ay] sepirold esuodsay

"PaIBAIIBP Bq |[IM Jeym
pue moy 1no 18s sjesodoud "1o} payse bulaq sl leym pue sanssi ay} jo buipuejsiapun poob Aiea e ybnoiayy
pajelisuowap ‘syuswalinbal ay) 10aW |Im [esodold S JapIncld [BIUSI0H 8Y] 1BY) 92UapIju09 Jo aalbap ybiH

SA009 AYOLVHOEVT 40 A1ddNS FHL ¥O4d SNOILIANOD ANV SWYIL AYVANVLS VSHMN

$04Q9.90.939-1999-€281-2A90-99.25609V :dl @dojeausz ubignooq





