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Il Order Form
1. Contract C24957
Reference
2. Buyer The Secretary of State for the Home Department (The Home
Office)
3. Supplier] The School of Good Services Ltd

4. The Contract

Th's Contract between the Buyer and the Supp er s for the
supp y of De verab es.

The Supp er sha suppy the De verab es descrbed be ow on
the terms set out n th's Order Form and the attached contract
cond tons ("Conditions") and [Annex/Annexes).

Un ess the context otherw se requres, cap ta sed express ons
used n ths Order Form have the same meanngs as n the
Condtons.

In the event of any conf ct between ths Order Form and the
Cond tons, ths Order Form sha preva .

5. Deliverables

Goods [None]
Service .
S « identify the most effective way to provide and embed

understanding of digital behaviours and transformation
at a leadership level across the Home Office

« assess current artefacts and support materials in
relation to research findings in addition to Cabinet
Office commitments

* review evaluation research from the pilot programme

« work collaboratively with stakeholders to understand
user needs and develop a curriculum and
development materials that is contextualised to the
Home Office

e ensure content is aligned to relevant HO training
opportunities and performance frameworks and
identifying opportunities to embed DDaT skills and
capabilities in these

* provide recommendations on training format and
supplementary development opportunities that support
awareness and embedding of DDaT Essentials

« test and iterate course materials to ensure training
material is relevant and effective

E
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To be performed at: 2 Marsham Street, London
SW1P 4DF

6. Specification
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7. Start Date

(“IPR”) Clauses

[01/03/2023]
8. Explry Date [30/04/2023]
9. Extension Not app cabe
Period
10. Optional Clause 10 of the Conditions provides that each Party
Intellectual retains its Existing IPR, and New IPR belongs to the Buyer
Property Rights | (with a license granted to the Supplier for use).

11./Charges|

The Charges for the De verab es sha be as set out be ow:
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£21,110.22 Tota

(the above s exc us ve of VAT)

12. Payment

Payment of und sputed nvoces w be made wthn 30 days of
rece pt of nvoce, whch must be submtted prompty by the
Supp er.

A nvoces must be sent, quotng a va d Purchase Order
Number (PO Number), to:

Home Off ce Shared Serv ce Centre
HO Box 5015

Newport,

Gwent

NP20 9BB

Un ted K ngdom

Te : 08450 100125

Fax: 01633 581514

Ema : HOSupp erlnvo ces@homeoff ce.gov.uk

W th n 5 Work ng Days of rece pt of your counters gned copy of
th s Order Form, we w send you a un que PO Number. You
must be n rece pt of a va d PO Number before submttng an
nvo ce.

To avod deay n payment t s mportant that the nvoce s
comp ant and that t ncudes a va d PO Number, tem number
(f app cabe) and the deta s (name, ema , and te ephone
number) of your Buyer contact (.e. Buyer Authorsed
Representat ve). Non comp ant nvo ces may be sent back to
you, wh ch may ead to a de ay n payment.

Payments w be made va BACS.

13. Data Protection
Liability Cap

In accordance w th c ause 12.5 of the Cond t ons, the Supp er’s
tota aggregate ab ty under cause 14.7(e) of the Condtons s
no more than the Data Protecton L ab ty Cap, be ng £500,000

14. Progress
Meetings

and

Not app cabe
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Progress
Reports
15. Buyer For genera ason your contactw contnue to be
Authorised
Representative( | [ EGTNNEGEEEEEEE < o t= homeoff ce.gov.uk
s)
or, ntherabsence,
I <o co.gov. Lk
16. Supplier For genera ason your contactw cont nue to be
Authorised
Representative( | I
s)|
or, ntherabsence,
17. Address for | TBC
notices
18. Key Staff Not used
19. Procedures and | Not used
Policies
20. Special Terms Not used

21.

Incorporated
[terms

The fo ow ng documents are ncorporated nto the Contract. If
there s any conf ct, the fo ow ng order of precedence app es:

a) The cover etter from the Buyer to the Supp er
dated 24" March 2023

b) Ths Order Form

c) Any Speca Terms (see row 20 (Special
Terms) n th's Order Form)

d) Condtons
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S gned for and on beha f of the Supplier S gned for and on beha f of the Buyer

r orm may be signed electronically by both Parties.]
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118 Short form Terms (“Conditions™)
1. Definitions used in the Contract

In th s Contract, un ess the context otherw se requ res, the fo ow ng words sha have the
fo ow ng mean ngs:

“Affiliates” n reaton to a body corporate, any other entty whch
drecty or ndrecty Contros (n ether of the senses
defned n sectons 450 and 1124 of the Corporat on Tax
Act 2010 and "Controlled" sha be construed
accord ngy), s Contro ed by, or s under drect or ndrect
common Contro of that body corporate from t me to t me;

“Audit” the Buyer's r ght to:

(a) verfy the accuracy of the Charges and any other
amounts payab e by the Buyer under the Contract
(ncud ng proposed or actua varatons to them n
accordance w th the Contract);

(b) verfy the costs of the Supp er (ncud ng the costs
of a Subcontractors and any thrd party supp ers)
n connect on w th the prov s on of the De verab es;

(c) verfy the Supp er's and each Subcontractor's
comp ance w th the app cab e Law;

(d) dentfy or nvest gate actua or suspected breach of
causes 4 to 35, mpropr ety or account ng m stakes
or any breach or threatened breach of securty and
n these crcumstances the Buyer sha have no
ob gaton to nform the Supp er of the purpose or
object ve of ts nvest gatons;

(e) dentfyor nvest gate any c rcumstances wh ch may
mpact upon the fnanca stab ty of the Supp er
and/or any Subcontractors or ther ab ty to prov de
the De verab es;

(f)  obtan such nformaton as s necessary to fuf the
Buyer's ob gatons to suppy nformaton for
par amentary, mnstera, judca or adm n stratve
purposes ncud ng the suppy of nformaton to the
Comptro er and Aud tor Genera ;

(g) revew any books of account and the nterna
contract management accounts kept by the Supp er
n connect on w th the Contract;

(h) carry out the Buyer's nterna and statutory audts
and to prepare, exam ne and/or certfy the Buyer's
annua and nter m reports and accounts;
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() enabe the Natona Audt Offce to carry out an
exam nat on pursuant to Sect on 6(1) of the Nat ona
Audt Act 1983 of the economy, effcency and
effect veness wth whch the Buyer has used ts
resources;

"Buyer”

the person named as Buyer n the Order Form. Where the
Buyer s a Crown Body the Supp er sha be treated as
contract ng w th the Crown as a who €;

"Buyer Cause"

any breach of the ob gatons of the Buyer or any other
defau t, act, om ss on, neg gence or statement of the Buyer,
of ts emp oyees, servants, agents n connecton wth or n
re at on to the subject matter of the Contract and n respect
of wh ch the Buyer s ab e to the Supp er;

"Central Government
Body"

abody sted none of the fo ow ng sub categor es of
the Centra Government c ass fcaton of the Pub c
Sector Cassfcaton Gude, as pub shed and
amended from t me to t me by the Off ce for Nat ona
Stat st cs:

(a) Government Department;

(b) Non Departmenta Pub c Body or Assemb y Sponsored
Pub c Body (adv sory, execut ve, or tr buna );

(c) Non M n stera Department; or
(d) Execut ve Agency;

"Charges" the charges for the De verab es as specfed n the Order
Form;
“Claim” any cam whch t appears that the Buyer s, or may

become, entted to ndemn f cat on under th s Contract;

"Compliance Officer"

the person(s) appo nted by the Supp er who s responsbe
for ensurng that the Supp er comp es wth ts ega
ob gatons;

“Conditions” means these short form terms and cond t ons of contract;
"Confidential a nformaton, whether wr tten or ora (however recorded),
Information” prov ded by the d sc os ng Party to the rece v ng Party and

whch () s known by the rece v ng Party to be confdenta;
() s marked as or stated to be confdenta; or ( ) ought
reasonaby to be cons dered by the rece v ng Party to be
confdenta;

"Conflict of Interest”

a conf ct between the fnanca or persona dutes of the
Supp er or the Supp er Staff and the dutes owed to the
Buyer under the Contract, n the reasonab e op non of the
Buyer;
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"Contract"

the contract between () the Buyer and ( ) the Supp er
wh ch s created by the Supp er’s counter s gn ng the Order
Form and ncudes the cover etter (f used), Order Form,
these Cond t ons and the Annexes;

"Controller”

has the meanng gven to t n the UK GDPR or the EU
GDPR as the context requ res;

“Crown Body”

the government of the Unted Kngdom (ncudng the
Northern Ire and Assemby and Execut ve Comm ttee, the
Scottsh Government and the Natona Assemby for
Wa es), ncudng, but not mted to, government m n sters
and government departments and partcuar bod es,
persons, commssons or agences from tme to tme
carry ng out funct ons on ts behaf;

"Data Loss Event"

any event that resu ts, or may resu t, n unauthor sed access
to Persona Data he d by the Processor under th s Contract,
and/or actua or potenta oss and/or destructon of
Persona Data n breach of ths Contract, ncudng any
Persona Data Breach;

"Data Protection
Impact Assessment"

an assessment by the Contro er of the mpact of the
env saged process ng on the protect on of Persona Data;

"Data Protection
Legislation"

(a) the UK GDPR, (b) the DPA 2018; (c) a app cabe Law
about the process ng of persona data and prvacy and
gudance ssued by the Informaton Comm ssoner and
other regu atory authorty; and (d) (to the extent that t
app es) the EU GDPR (and n the event of conf ct, the UK
GDPR sha appy);

"Data Protection
Liability Cap"

has the mean ng gven to t n row 13 of the Order Form;

"Data Protection
Officer”

has the meanng gven to t n the UK GDPR or the EU
GDPR as the context requ res;

"Data Subject”

has the meanng gven to t n the UK GDPR or the EU
GDPR as the context requ res;

"Data Subject Access
Request"

a request made by, or on behaf of, a Data Subject n
accordance wth rghts granted pursuant to the Data
Protect on Leg s at on to access the r Persona Data;

"Date of Delivery"

that date by wh ch the De verab es must be De vered to the
Buyer, as specfed nthe Order Form;

"Deliver"

hand over of the De verab es to the Buyer at the address
and on the date specfed n the Order Form, wh ch sha
ncude unoadng and any other specfc arrangements
agreed n accordance wth cause 4.2. "Delivered" and
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"Delivery" sha be construed accord ngy;

“Deliverables”

means the Goods and/or Serv ces to be supp ed under the
Contract as set out n the Order Form;

"DPA 2018"

the Data Protect on Act 2018;

“"EU"

the European Un on;

"EU GDPR"

Regu at on (EU) 2016/679 of the European Par ament and
of the Counc of 27 Apr 2016 on the protect on of natura
persons w th regard to the process ng of persona data and
on the free movement of such data (Genera Data
Protect on Regu aton) as t has effect n EU aw;

"Existing IPR"

any and a nte ectua property r ghts that are owned by or
censed to e ther Party and wh ch have been deve oped
ndependenty of the Contract (whether pror to the date of
the Contract or otherw se);

"Expiry Date"

the date for exp ry of the Contract as set out n the Order
Form;

"FOIA"

the Freedom of Informaton Act 2000 together wth any
gu dance and/or codes of pract ce ssued by the Informat on
Commssoner or reevant Government department n
re aton to such egsaton;

"Force Majeure Event"

any event, crcumstance, matter or cause affectng the
performance by ether the Buyer or the Supp er of ts
ob gatons ars ng from:

(a) acts, events, omssons, happenngs or non
happen ngs beyond the reasonab e contro of the
Party seekng to cam re ef n respect of a Force
Majeure Event (the “Affected Party”) wh ch prevent
or materay deay the Affected Party from
perform ng ts ob gat ons under the Contract;

(b) rots, cv commoton, war or armed conf ct, acts of
terror sm, nuc ear, b o og ca or chem ca warfare;

(c) acts of a Crown Body, oca government or
regu atory bod es;

(d) fre, food or any d saster; or

(e) an ndustra d spute affect ng a th rd party for wh ch
a subst tute th rd party s notreasonaby ava abe

but exc ud ng:

() any ndustra dspute reatng to the
Supp er, the Supp er Staff (ncudng any
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subsets of them) or any other fa ure n the
Supp er or the Subcontractor's supp y cha n;

() any event, occurrence, ¢ rcumstance, matter
or cause whch s attrbutabe to the w fu
act, negect or fa ure to take reasonabe
precautons aganst t by the Party
concerned; and

() any fa ure of deay caused by a ack of
funds,

and whch s not attrbutabe to any w fu act,
neg ect or fa ure to take reasonab e preventat ve
act on by that Party;

"Goods"

the goods to be supp ed by the Supp er to the Buyer under
the Contract;

"Good Industry
Practice”

standards, pract ces, methods and procedures conform ng
to the Law and the exerc se of the degree of sk and care,
d gence, prudence and fores ght wh ch wou d reasonab y
and ord nar y be expected from a sk ed and exper enced
person or body engaged wthn the re evant ndustry or
bus ness sector;

"Government Data"

(a) the data, text, draw ngs, d agrams, mages or sounds
(together w th any database made up of any of these) wh ch
are emboded n any eectronc, magnetc, optca or
tangbe meda, ncudng any of the Buyer's confdenta
nformat on, and wh ch: () are supp ed to the Supp er by or
on behaf of the Buyer; or ( ) the Supp er s requred to
generate, process, store or transmt pursuant to the
Contract; or (b) any Persona Data for wh ch the Buyer s
the Contro er;

“Independent a party wh ch s Contro er of the same Persona Data as the

Controller” other Party and there s no eement of jont contro wth
regards to that Persona Data;

"Information™ has the mean ng g ven under sect on 84 of the FOIA;

"Information the UK’s ndependent authorty wh ch deas wth ensur ng

Commissioner"

nformat on re at ng to rghts n the pub c nterest and data
prvacy for ndvduas s met, wh st promot ng openness by
pub c bod es;

"Insolvency Event"

n respect of a person:
(a) fthatperson s nso vent;

(b) where that person s a company, LLP or a
partnershp, f an order s made or a resouton s
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passed for the w nd ng up of the person (other than
vo untar y for the purpose of so vent ama gamat on
or reconstruct on);

(c) f an admnstrator or admnstratve recever s
appo nted n respect of the who e or any part of the
person’s assets or bus ness;

(d) f the person makes any composton wth ts
cred tors; or

(e) takes or suffers any sm ar or ana ogous acton to
any of the actons deta ed n ths defnton as a
resu t of debt n any jursdcton;

"IP Completion Day"

has the meanng gven to t n the European Unon
(W thdrawa Agreement) Act 2020;

“Joint Controller
Agreement”

the agreement ( f any) entered nto between the Buyer and
the Supp er substanta y n the form set out n Error!
Reference source not found. of Annex 1 Processing
Personal Data;

“Joint Controllers”

Where two or more Contro ers jonty determne the
purposes and means of process ng;

"Key Staff"

any persons specfed as such n the Order Form or
otherw se notfed as such by the Buyer to the Supp er n
wr tng, fo ow ng agreement to the same by the Supp er;

"Law"

any aw, subord nate egsaton wthn the meanng of
secton 21(1) of the Interpretat on Act 1978, bye aw, r ght
w th n the mean ng of the European Un on (W thdrawa ) Act
2018 as amended by European Unon (W thdrawa
Agreement) Act 2020, regu at on, order, regu atory po cy,
mandatory gudance or code of practce, judgment of a
re evant court of aw, or drectves or requ rements of any
regu atory body w th wh ch the Supp er s bound to comp y;

"Month"

a caendar month and "Monthly" sha be nterpreted
accordngy;

"National Insurance

contr but ons requ red by the Soca Securty Contr but ons
and Benefts Act 1992 and made n accordance w th the
Soca Securty (Contrbutons) Reguatons 2001 (SI
2001/1004);

“"New IPR"

a and nte ectua property rghts n any materas created
or deve oped by or on beha f of the Supp er pursuant to the
Contract but sha not nc ude the Supp er's Exstng IPR;

“New IPR Items”

means a de verab e, document, product or other temw thn
wh ch New IPR subs sts;
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“Open Licence”

means any mater a that s pub shed for use, w th r ghts to
access and modfy, by any person for free, under a
genera 'y recognsed open cence ncudng Open
Government L cence as set out at
http://www.nat ona arch ves.gov.uk/doc/open government

cence/verson/3/ and the Open Standards Prncpes
documented at
https://www.gov.uk/government/pub cat ons/open
standards pr nc p es/open standards prnc p es;

"Order Form" the order form s gned by the Buyer and the Supp er pr nted
above these Cond t ons;
"Party" the Supp er or the Buyer (as appropr ate) and "Parties"

sha mean both of them;

"Personal Data"

has the meanng gven to t n the UK GDPR or the EU
GDPR as the context requ res;

"Personal Data
Breach"

has the meanng gven to t n the UK GDPR or the EU
GDPR as the context requ res and nc udes any breach of
Data Protecton Legsaton reevant to Persona Data
processed pursuant to the Contract;

"Prescribed Person"

a ega advser, an MP or an approprate body whch a
wh ste bower may make a dscosure to as deta ed n
‘Wh steb ow ng: st of prescrbed peop e and bod es’, 24
November 2016, ava abe on ne at:
https://www.gov.uk/government/pub cat ons/b ow ng the
wh ste st of prescrbed peop e and bod es

2/wh steb owng st of prescrbed peope and bodes as
updated from t me to t me;

"Processor" has the meanng gven to t n the UK GDPR or the EU
GDPR as the context requ res;

“Processor a drectors, off cers, emp oyees, agents, consu tants and

Personnel” supp ers of the Processor and/or of any Subprocessor

engaged n the performance of ts ob gatons under the
Contract;

“Protective Measures”

techn ca and organ satona measures wh ch must take
account of:

(a) the nature of the data to be protected;

(b) harm that m ght resu t from Data Loss Event;
(c) state of technoog ca deve opment;

(d) the cost of mp ement ng any measures;

ncud ng pseudonym s ng and encryptng Persona Data,
ensur ng confdenta ty, ntegrty, ava ab ty and res ence
of systems and serv ces, ensurng that ava ab ty of and
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access to Persona Data can be restored n atmey manner
after an ncdent, and reguary assess ng and eva uat ng
the effect veness of the such measures adopted by t;

"Purchase Order
Number" or “PO
Number”

the Buyer's unque number reatng to the order for
De verab es to be supp ed by the Supp er to the Buyer n
accordance w th the Contract;

“Rectification Plan”

the Supp er’s pan (or revsed p an) to rectfy ts matera
defaut wh ch sha ncude:

(@) fu deta s of the mater a defaut that has occurred,
nc ud ng a root cause anayss;

(b) the actua or antcpated effect of the matera
defau t; and

(c) the steps whch the Supp er proposes to take to
rectfy the matera defaut (f app cabe) and to
prevent such matera defaut from recurrng,
ncudng tmescaes for such steps and for the
rectfcaton of the matera defaut (where
app cabe);

"Regulations™

the Pub ¢ Contracts Regu atons 2015 and/or the Pub ¢
Contracts (Scotand) Reguatons 2015 (as the context
requ res) as amended from t me to t me;

"Request For

has the mean ng set out n the FOIA or the Env ronmenta

Information” Informaton Reguatons 2004 as reevant (where the
mean ng set out for the term "request" sha appy);
"Services" the servces to be supp ed by the Supp er to the Buyer

under the Contract;

“Specification”

the spec f cat on for the De verab es to be supp ed by the
Supp er to the Buyer (ncud ng as to quant ty, descr pton
and qua ty) as specfed n the Order Form;

"Staff Vetting

vett ng procedures that accord w th Good Industry Pract ce

Procedures" or, where app cab e, the Buyer’s procedures or po ces for
the vett ng of personne as specfed n the Order Form or
prov ded to the Supp er n wrtng fo ow ng agreement to
the same by the Supp er from t me to t me;

"Start Date" the start date of the Contract set out n the Order Form;

“Sub-Contract”

any contract or agreement (or proposed contract or
agreement), other than the Contract, pursuant to whch a
th rd party:

(a) provdes the De verab es (or any part of them);
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(b) provdes fac tes or servces necessary for the
prov s on of the De verab es (or any part of them);
and/or

(c) s responsbe for the management, drecton or
contro of the prov s on of the De verab es (or any

part of them);
"Subcontractor” any person other than the Supp er, who s a party to a Sub
Contract and the servants or agents of that person;
"Subprocessor” any thrd party apponted to process Persona Data on
beha f of the Processor re ated to the Contract;
"Supplier” the person named as Supp er n the Order Form;

"Supplier Staff"

a drectors, off cers, emp oyees, agents, consu tants and
contractors of the Supp er and/or of any Subcontractor of
the Supp er engaged n the performance of the Supp er's
ob gatons under the Contract;

“Transparency
Information”

In reaton to Contracts wth a vaue above the re evant
threshod set out n Part 2 of the Reguatons ony, the
content of the Contract, ncudng any changes to ths
Contract agreed from tme to tme, as we as any
nformaton re at ng to the De verab es and performance
pursuant to the Contract requred to be pub shed by the
Buyer to comp y w th ts transparency ob gatons, ncud ng
those set out n Pub c Procurement Po cy Note 09/21
(update to ega and po cy requrements to pub sh
procurement nformaton on  Contracts F nder)
(https://www.gov.uk/government/pub cat ons/ppn 0921
requ rements to pub sh on contracts fnder) and Pub c
Procurement Po cy Note 01/17 (update to transparency
prncp es) where app cabe
(https://www.gov.uk/government/pub cat ons/procurement
po cy note 0117 update to transparency prnc p es)
except for:

(@) any nformaton whch s exempt from d scosure n
accordance w th the prov s ons of the FOIA, wh ch
sha be determ ned by the Buyer; and

(b) Confdenta Informaton;

"Term"

the per od from the Start Date to the Exp ry Date as such
per od may be extended n accordance wth cause 11.2 or
term nated n accordance w th the Contract;

“Third Party IPR”

nte ectua property r ghts owned by a thrd party whch s
orw be used by the Supp er for the purpose of prov d ng
the De verab es;
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"UK GDPR" has the meanng as set out n secton 3(10) of the DPA
2018, supp emented by sect on 205(4);

"VAT" va ue added tax n accordance wth the prov s ons of the
Va ue Added Tax Act 1994;

"Worker" any one of the Supp er Staff whch the Buyer, n ts

reasonabe opnon, consders s an ndvdua to whch
Procurement Po cy Note 08/15 (Tax Arrangements of
Pub c Appo ntees)
(https://www.gov.uk/government/pub cat ons/procurement
po cynote 0815 tax arrangements of appo ntees) app es
n respect of the De verab es; and

"Working Day" a day (other than a Saturday or Sunday) on wh ch banks
are open for bus ness n the C ty of London.

2. Understanding the Contract
In the Contract, un ess the context otherw se requ res:

2.1 references to numbered c auses are references to the re evant c ause n these
Condtons;

2.2  anyob gaton on any Party not to do or omt to do anyth ng sha ncude an
ob gaton not to a ow that th ng to be done or om tted to be done;

2.3 the head ngs n th s Contract are for nformat on ony and do not affect the
nterpretat on of the Contract;

24 references to "wr t ng" nc ude prntng, d sp ay on a screen and e ectron c
transm ss on and other modes of represent ng or reproduc ng words n a v sb e form;

2.5 the snguar ncudes the pura and v ce versa;

2.6  areference to any Law ncudes a reference to that Law as amended, extended,
conso dated or re enacted from t me to t me and to any eg s at on or bye aw made
under that Law;

2.7  the word " ncud ng", "for examp e" and s m ar words sha be understood as f they
were mmed ate y fo owed by the words "w thout m tat on";

2.8  any reference wh ch, mmed ate y before IP Comp et on Day (or such ater date when
re evant EU aw ceases to have effect pursuant to sect on 1A of the European Un on
(W thdrawa ) Act 2018), s a reference to (as t has effect from t me to t me):

(a) any EU regu aton, EU decson, EU tertary egsaton or provson of the EEA
agreement (“EU References”) wh ch s to form part of domest ¢ aw by app caton
of sect on 3 of the European Un on (W thdrawa ) Act 2018 and wh ch sha be read
on and after IP Comp et on Day as a reference to the EU References as they form
part of domest ¢ aw by v rtue of sect on 3 of the European Un on (W thdrawa ) Act
2018 as mod f ed by domest ¢ aw from t me to t me; and
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any EU nsttut on or EU author ty or other such EU body sha be read on and after
IP Comp et on Day as a reference to the UK nst tut on, author ty or body to wh ch
ts funct ons were transferred.

How the Contract works

The Order Form s an offer by the Buyer to purchase the De verab es subject to and
n accordance w th the terms and cond t ons of the Contract.

The Supp er s deemed to accept the offer n the Order Form when the Buyer
rece ves a copy of the Order Form s gned by the Supp er.

The Supp er warrants and represents that ts tender (f any) and a statements made
and documents subm tted as part of the procurement of De verab es are and reman
true and accurate.

What needs to be delivered
All Deliverables

(a) The Supp er must prov de De verab es: () n accordance w th the Spec f cat on,
the tender n Annex 4 Supp er Tender (where app cab e) and the Contract;
() usng reasonab e sk and care; ( ) us ng Good Industry Pract ce; (v) us ng
ts own po ces, processes and nterna qua ty contro measures as ong as
they don’t conf ct w th the Contract; (v) on the dates agreed; and (v ) that
compywtha Law.

(b) The Supp er must prov de De verab es w th a warranty of at east 90 days (or
onger where the Supp er offers a onger warranty per od to ts Buyers) from
De very agansta obv ous defects.

Goods clauses

(@) A Goods de vered must be new, or as new f recyc ed, unused and of recent
orgn.

(b) A manufacturer warrant es cover ng the Goods must be ass gnab e to the Buyer
on request and for free.

(c) The Supp er transfers ownersh p of the Goods on comp et on of De very
(ncud ng off oad ng and stack ng) or payment for those Goods, wh chever s
ear er.

(d) Rsk nthe Goods transfers to the Buyer on De very, but rema ns w th the
Supp er fthe Buyer not ces damage fo ow ng De very and ets the Supp er
know w th n 3 Work ng Days of De very.

(e) The Supp er warrants that t has fu and unrestr cted ownersh p of the Goods at
the t me of transfer of ownersh p.

(f) The Supp er must De ver the Goods on the date and to the ocaton specfed n
the Order Form, dur ng the Buyer's work ng hours (un ess otherw se spec f ed
n the Order Form).

(g) The Supp er must prov de suff ¢ ent packag ng for the Goods to reach the po nt
of De very safe y and undamaged.
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(h) A de veres must have a de very note attached that spec f es the order number,
type and quant ty of Goods.

() The Supp er must provde a toos, nformaton and nstruct ons the Buyer needs
to make use of the Goods.

(j) The Supp erw notfy the Buyer of any request that Goods are returned to t or
the manufacturer after the d scovery of safety ssues or defects that m ght
endanger hea th or h nder performance and sha ndemn fy the Buyer aga nst
the costs ar s ng as a resu t of any such request.

(k) The Buyer can cance any order or part order of Goods wh ch has not been
De vered. If the Buyer g ves ess than 14 days' notce then tw pay the
Supp er's reasonab e and proven costs aready ncurred on the cance ed order
as ong as the Supp er takes a reasonab e endeavours to m n m se these
costs.

() The Supp er must at ts own cost repar, rep ace, refund or subst tute (at the
Buyer's opt on and request) any Goods that the Buyer rejects because they
don't conform w th c ause 4.2. If the Supp er doesn'tdoths tw pay the
Buyer's costs ncud ng repar or re supp y by a th rd party.

(m) The Buyer w notbe ab e for any act ons, c ams, costs and expenses ncurred
by the Supp er or any th rd party dur ng De very of the Goods un ess and to
the extent that t s caused by neg gence or other wrongfu act of the Buyer or
ts servant or agent. If the Buyer suffers or ncurs any damage or njury
(whether fata or otherw se) occurr ng n the course of De very or nsta aton
then the Supp er sha ndemn fy the Buyer from any osses, charges, costs or
expenses wh ch ar se as a resu t of or n connect on w th such damage or njury
where t s attr butab e to any act or om ss on of the Supp er or any of ts
Subcontractors or Supp er Staff.

Services clauses
(a) Late De very of the Servces w be a defaut of the Contract.

(b) The Supp er must co operate w th the Buyer and th rd party supp ers on a
aspects connected w th the de very of the Serv ces and ensure that Supp er
Staff comp y w th any reasonab e nstruct ons nc ud ng the securty
requ rements (where any such requ rements have been prov ded).

(c) The Buyer must prov de the Supp er w th reasonab e access to ts prem ses at
reasonab e t mes for the purpose of supp y ng the Serv ces

(d) The Supp er must at ts own r sk and expense provde a equ pment requ red to
de ver the Serv ces. Any equ pment prov ded by the Buyer to the Supp er for
supp y ng the Serv ces rema ns the property of the Buyer and s to be returned
to the Buyer on exp ry or term nat on of the Contract.

(e) The Supp er must a ocate suff c ent resources and appropr ate expert se to the
Contract.

(f) The Supp er must take a reasonab e care to ensure performance does not
d srupt the Buyer's operat ons, emp oyees or other contractors.




Crown Copyright 2022

5.2

5.3

5.4

5.5

5.6

5.7

The Short Form Contract

(g) On comp et on of the Serv ces, the Supp er s respons b e for eav ng the Buyer's
prem ses n a c ean, safe and t dy cond t on and mak ng good any damage that
t has caused to the Buyer's prem ses or property, other than fa r wear and tear.

(h) The Supp er must ensure a Serv ces, and anyth ng used to de ver the
Serv ces, are of good qua ty and free from defects.

() The Buyer s entted towthho d payment for parta y or unde vered Serv ces,
but do ng so does not stop t from us ng ts other r ghts under the Contract.

Pricing and payments

In exchange for the De verab es, the Supp er must nvo ce the Buyer for the
charges n the Order Form.

A Charges:
(a) excude VAT, wh ch s payab e on provson of ava d VAT nvo ce; and
(b) ncude a costs and expenses connected w th the supp y of De verab es.

The Buyer must pay the Supp er the charges w th n 30 days of rece pt by the Buyer
of a va d, und sputed nvo ce, n c eared funds to the Supp er's account stated n the
nvo ce or n the Order Form.

A Supp er nvoce sonyvad f t:

(a) ncudes a appropr ate references nc ud ng the Purchase Order Number and
other deta s reasonab y requested by the Buyer; and

(b) ncudes a deta ed breakdown of De verab es wh ch have been de vered.

If there s a d spute between the Part es as to the amount nvo ced, the Buyer sha
pay the und sputed amount. The Supp er sha not suspend the prov s on of the
De verab es un ess the Supp er s entted to term nate the Contract for a fa ure to
pay und sputed sums n accordance w th cause 11.6. Any d sputed amounts sha
be reso ved through the d spute reso ut on procedure deta ed n c ause 37.

The Buyer may reta n or set off payment of any amount owed to t by the Supp er
under th s Contract or any other agreement between the Supp er and the Buyer f
not ce and reasons are prov ded.

The Supp er must ensure that a Subcontractors are pad, nfu , wthn 30 days of
rece pt of a va d, und sputed nvo ce. If ths doesn't happen, the Buyer can pub sh
the deta s of the ate payment or non payment.

The Buyer's obligations to the Supplier
If Supp er fa s to compy w th the Contract as a resu t of a Buyer Cause:
(a) the Buyer cannot term nate the Contract under c ause 11;

(b) the Supp er s entted to reasonab e and proven add t ona expenses and to
re ef from ab ty under ths Contract;

(c) the Supp er senttedtoaddtona tme needed to de ver the De verab es; and
(d) the Supp er cannot suspend the ongo ng supp y of De verab es.
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Cause 6.1ony app es fthe Supp er:

(a) gves notce to the Buyer w th n 10 Work ng Days of becom ng aware;

(b) demonstrates that the fa ure on y happened because of the Buyer Cause; and
(c) mtgated the mpact of the Buyer Cause.

Record keeping and reporting

The Supp er must ensure that su tab y qua fed representat ves attend progress
meet ngs w th the Buyer and prov de progress reports when spec fed n the Order
Form.

The Supp er must keep and ma nta n fu and accurate records and accounts on
everyth ng to do w th the Contract for 7 years after the date of exp ry or term nat on of
the Contract and n accordance w th the UK GDPR or the EU GDPR as the context
requ res.

The Supp er must a ow any aud tor appo nted by the Buyer access to ts prem ses to
ver fy a contract accounts and records of everyth ng to do w th the Contract and
prov de cop es for the Aud t.

Dur ng an Aud t, the Supp er must prov de nformat on to the aud tor and reasonab e
co operat on at the r request.

The Partes w bear the r own costs when an Aud t s undertaken un ess the Aud t
dentfes a matera defaut by the Supp er, n wh ch case the Supp erw repay the
Buyer's reasonab e costs n connecton w th the Aud t.

If the Supp er s not prov d ng any of the De verab es, or s unab e to prov de them, t
must mmed ate y:

(a) te the Buyer and g ve reasons;
(b) propose correct ve act on; and
(c) provde a dead ne for comp et ng the correct ve act on.

If the Buyer, act ng reasonab y, s concerned as to the fnanca stab ty of the
Supp er such that t may mpact on the cont nued performance of the Contract then
the Buyer may:

(a) requre that the Supp er prov de to the Buyer (for ts approva ) a p an sett ng out
how the Supp erw ensure cont nued performance of the Contract and the
Supp erw make changes to such p an as reasonab y requ red by the Buyer
and once t s agreed then the Supp er sha act n accordance w th such p an
and report to the Buyer on demand; and

(b) fthe Supp erfa s to provde apan orfa s to agree any changes wh ch are
requested by the Buyer or fa s to mp ement or prov de updates on progress
w th the p an, term nate the Contract mmed ate y for mater a breach (or on
such date as the Buyer not f es).

If there s a matera defaut, the Supp er must not fy the Buyer w th n 3 Work ng Days
of the Supp er becom ng aware of the mater a defau t. The Buyer may request that
the Supp er prov de a Rect fcat on P an w thn 10 Work ng Days of the Buyer’s
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request a ongs de any add tona documentat on that the Buyer requ res. Once such
Rect fcat on P an s agreed between the Part es (w thout the Buyer mtng ts r ghts)
the Supp er must mmed ate y start work on the act ons n the Rectfcaton P an at ts
own cost.

Supplier Staff

The Supp er Staff nvoved n the performance of the Contract must:

(a) be appropr atey tra ned and qua fed;

(b) be vetted n accordance w th the Staff Vett ng Procedures; and

(c) compywtha conduct requrements when on the Buyer's prem ses.

Where the Buyer dec des one of the Supp er's Staff sn’t su tab e to work on the
Contract, the Supp er must rep ace them wth a sutaby qua fed aternat ve.

If requested, the Supp er must rep ace any person whose acts or om ss ons have
caused the Supp er to breach cause 29.1 t0 29.3 .

The Supp er must prov de a st of Supp er Staff need ng to access the Buyer's
prem ses and say why access s requ red.

The Supp er ndemn f es the Buyer agansta ca ms brought by any person
emp oyed or engaged by the Supp er caused by an act or om ss on of the Supp er or
any Supp er Staff.

The Supp er sha use those persons nom nated ( f any) as Key Staff n the Order
Form or otherw se not f ed as such by the Buyer to the Supp er nwrtng, fo owng
agreement to the same by the Supp er to prov de the De verab es and sha not
remove or rep ace any of them un ess:

(a) requested to do so by the Buyer or the Buyer approves such remova or
rep acement (not to be unreasonab y w thhe d or de ayed);

(b) the person concerned res gns, retres or d es or s on parenta or ong term s ck
eave; or

(c) the person's emp oyment or contractua arrangement w th the Supp er or any
Subcontractor s term nated for mater a breach of contract by the emp oyee.

The Supp er sha ensure that no person who d sc oses that he/she has a conv cton
that s re evant to the nature of the Contract, re evant to the work of the Buyer, or s of
a type otherw se adv sed by the Buyer (each such conv cton a "Relevant
Conviction"), or s found by the Supp er to have a Re evant Conv cton (whether as
aresutof apo ce check, adscosure and barr ng serv ce check or otherw se) s
emp oyed or engaged n the prov s on of any part of the De verab es.

Rights and protection
The Supp er warrants and represents that:
(a) thasfu capacty and authorty to enter nto and to perform the Contract;

(b) the Contract s executed by ts author sed representat ve;
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(c) t sa ega yva dand exstng organsaton ncorporated n the pace t was
formed;

(d) there are no known ega or regu atory act ons or nvest gat ons before any court,
adm n strat ve body or arb trat on tr buna pend ng or threatened aga nst tor ts
aff ates that m ght affect ts ab ty to perform the Contract;

(e) a necessary r ghts, author sat ons, cences and consents (ncudng nreaton
to IPRs) are n p ace to enab e the Supp er to perform ts ob gat ons under the
Contract and the Buyer to rece ve the De verab es;

(f) tdoesn't have any contractua ob gatons whch are key to have a mater a
adverse effect on ts ab ty to perform the Contract; and

(g) t snot mpacted by an Inso vency Event.

The warrant es and representat ons n cause 3.3 and c ause 9.1 are repeated each
t me the Supp er prov des De verab es under the Contract.

The Supp er ndemn f es the Buyer aga nst each of the fo ow ng:

(a) w fu msconduct of the Supp er, any of ts Subcontractor and/or Supp er Staff
that mpacts the Contract; and

(b) non payment by the Supp er of any tax or Nat ona Insurance.

If the Supp er becomes aware of a representat on or warranty made nre aton to the
Contract that becomes untrue or m s ead ng, t must mmed ate y not fy the Buyer.

A thrd party warrantes and ndemn t es cover ng the De verab es must be ass gned
for the Buyer's benef t by the Supp er.

Intellectual Property Rights (IPRs)

Each Party keeps ownersh p of ts own Ex stng IPRs. The Supp er g ves the Buyer
a non exc us ve, perpetua, royaty free, rrevocab e, transferab e wor dw de cence to
use, change and sub cense the Supp er's Ex st ng IPR to enab e the Buyer and ts
sub censees to both:

(a) rece ve and use the De verab es; and
(b) use the New IPR.

Any New IPR created under the Contract s owned by the Buyer. The Buyer g ves
the Supp er a cence to use any Ex st ng IPRs and the New IPR wh ch the Supp er
reasonab y requ res for the purpose of fuf ng ts ob gatons dur ng the Term or

us ng or exp o t ng the New IPR deve oped under the Contract.

Where a Party acqu res ownersh p of nte ectua property r ghts ncorrecty under th s
Contract t must do everyth ng reasonab y necessary to comp ete a transfer ass gn ng
them n wrtng to the other Party on request and at ts own cost.

Ne ther Party has the r ght to use the other Party's nte ectua property r ghts,
nc ud ng any use of the other Party's names, ogos or trademarks, except as
provded n cause 10 or otherw se agreed n wrtng.

If any cam s made aga nst the Buyer for actua or a eged nfr ngement of a th rd
party’s nte ectua property ar s ng out of, or n connecton w th, the supp y or use of
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the De verab es (an "IPR Claim"), then the Supp er ndemn f es the Buyer aga nst a
osses, damages, costs or expenses ( nc ud ng profess ona fees and f nes) ncurred
asaresutofthe IPRCam.

If an IPR Cam s made or ant c pated the Supp er must at ts own expense and the
Buyer's so e opton, e ther:

(a) obtan for the Buyer the r ghts n causes 10.1 and 10.2 w thout nfr ng ng any
thrd party nte ectua property r ghts; and

(b) rep ace or mod fy the re evant tem w th subst tutes that don’t nfrnge nte ectua
property r ghts w thout adverse y affect ng the funct ona ty or performance of
the De verab es.

The Supp er sha not use n the De very of the De verab es any Th rd Party IPR

un ess t has not f ed the Buyer that the owner or an author sed censor of the

re evant Thrd Party IPRw grant a drect cence to the Buyer for the Th rd Party IPR
and that cence has been granted. The Buyer, n ts abso ute d screton, sha have
10 Work ng Days fo ow ng the Supp er’s not f cat on to reject the grant of the cence.
If the Supp er cannot obta n for the Buyer a cence n respect of any Thrd Party IPR,
for whatever reason, the Supp er sha :

(a) notfy the Buyer n wrtng; and

(b) use the re evant Thrd Party IPR ony f the Buyer has prov ded author saton n
wr t ng, w th reference to the acts author sed and the specfc nte ectua
property r ghts nvo ved.

In sp te of any other prov s ons of the Contract and for the avo dance of doubt, award
of th s Contract by the Buyer and the order ng of any De verab e under t does not
const tute an author sat on by the Crown under Sect ons 55 and 56 of the Patents Act
1977, Secton 12 of the Reg stered Des gns Act 1949 or Sectons 240 243 of the
Copyr ght, Des gns and Patents Act 1988.

Ending the contract

The Contract takes effect on the Start Date and ends on the ear er of the Exp ry Date
or term nat on of the Contract, or ear er frequred by Law.

The Buyer can extend the Contract where set out n the Order Form n accordance
w th the terms n the Order Form.

Ending the Contract without a reason

The Buyer has the r ght to term nate the Contract at any t me w thout reason or
ab ty by gvng the Supp er not ess than 90 days' wr tten notce, and f t's
term nated c ause 11.5(a)( ) to 11.5(a)(v ) app es.

When the Buyer can end the Contract

(a) If any of the fo ow ng events happen, the Buyer has the r ght to mmed atey
term nate ts Contract by ssung a term naton notce n wrtng to the Supp er:

() there's a Supp er Inso vency Event;

() fthe Supp er repeated y breaches the Contract n a way to reasonab y
just fy the op non that ts conduct s ncons stent w th t hav ng the
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ntenton or ab ty to g ve effect to the terms and cond t ons of the
Contract;

( )the Supp er s n matera breach of any ob gaton wh ch s capab e of
remedy, and that breach s not remed ed w th n 30 days of the Supp er
rece v ng not ce spec fy ng the breach and requrng t to be remed ed;

(v)there's a change of contro (w th n the mean ng of sect on 450 of the
Corporat on Tax Act 2010) of the Supp er wh ch sn't pre approved by
the Buyer nwrtng;

(v) the Buyer d scovers that the Supp er was n one of the s tuatons n 57 (1)
or 57(2) of the Regu at ons at the t me the Contract was awarded;

(v)the Supp eror ts aff ates embarrass or br ng the Buyer nto d srepute or
d m n sh the pub c trust n them; or

(v ) the Supp er fas to compy wth ts ega ob gatons n the feds of
envronmenta, soca, equa ty or emp oyment Law when provd ng the
De verab es.

(b) The Buyer a so has the r ght to term nate the Contract n accordance w th

causes 7.7(b), 21.3, 29.4(b), 34.3 and Paragraph Error! Reference source
not found. of Error! Reference source not found. of Annex 1  Processing
Personal Data ( f used).

(c) If any of the events n 73(1) (a) or (b) of the Regu at ons happen, the Buyer has

11.5 What

the r ght to mmed ate y term nate the Contract and c ause 11.5(a)( ) to
11.5(a)(v ) app es.

happens if the Contract ends (Buyer termination)

(a) Where the Buyer term nates the Contract under c ause 11.4(a), 7.7(b), 29.4(b),

0

)

or Paragraph Error! Reference source not found. of Error! Reference
source not found. of Annex 1 Processing Personal Data ( f used), a of the

fo owng appy:

the Supp er s respons b e for the Buyer's reasonab e costs of procur ng
rep acement De verab es for the rest of the term of the Contract;

the Buyer's payment ob gatons under the termnated Contract stop
mmed ate y;

() accumu ated r ghts of the Part es are not affected;

(v) the Supp er must prompty de ete or return the Government Data except

v)

where requ red to reta n cop es by Law;

the Supp er must prompty return any of the Buyer's property prov ded
under the Contract;

(v)  the Supp er must, at no cost to the Buyer, g ve a reasonab e ass stance to

the Buyer and any ncom ng supp er and co operate fu y n the handover
and re procurement;
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(v ) the Supp er must repay to the Buyer a the Charges that t has been pad
n advance for De verabes that t has not provded as at the date of
term nat on or exp ry; and

(v ) the fo owng causes surv ve the term nat on of the Contract: 4.2(j), 7, 8.5,
10, 12, 14, 15, 16, 19, 20, 37 and 38 and any c auses wh ch are expressy
or by mp caton ntended to cont nue.

11.6  When the Supplier can end the Contract and what happens when the contract

ends (Buyer and Supplier termination)

(a) The Supp er can ssue a rem nder not ce f the Buyer does not pay an
und sputed nvo ce on tme. The Supp er can term nate the Contract f the
Buyer fa s to pay an und sputed nvo ced sum due and worth over 10% of the
tota Contract va ue or £1,000, wh chever s the ower, wth n 30 days of the
date of the rem nder not ce.

(b) Where the Buyer term nates the Contract n accordance w th c ause 11.3 or the
Supp er term nates the Contract under c ause 11.6(a) or 24.4:

() the Buyer must prompty pay a outstand ng charges ncurred by the
Supp er;

() the Buyer must pay the Supp er reasonab e comm tted and unavo dab e
osses as ong as the Supp er prov des a fu y tem sed and costed
schedu e w th evdence the max mum vaue of ths payment s mted
to the tota sum payab e to the Supp er f the Contract had not been
term nated; and

( )causes 11.5(a)( ) to 11.5(a)(v )appy.

(c) The Supp er a so has the r ght to term nate the Contract n accordance w th
Causes 21.3 and 24.4.

Partially ending and suspending the Contract

(a) Where the Buyer has the r ght to term nate the Contract t can term nate or
suspend (for any perod), a or part of t. If the Buyer suspends the Contract t
can prov de the De verab es tse f or buy them from a th rd party.

(b) The Buyer can ony parta y term nate or suspend the Contract fthe remanng
parts of t can st be used to effect ve y de ver the ntended purpose.

(c) The Part es must agree ( n accordance w th c ause 26) any necessary var at on
requ red by c ause 11.7, but the Supp er may not e ther:

() reject the varaton; or

(') ncrease the Charges, except where the r ght to parta term naton s under
cause 11.3.

(d) The Buyer can st use other r ghts ava ab e, or subsequenty ava abeto t f t
acts on ts r ghts under c ause 11.7.
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How much you can be held responsible for

Each Party's tota aggregate ab ty under or n connecton w th the Contract
(whether n tort, contract or otherw se) s no more than 125% of the Charges pad or
payab e to the Supp er.

No Party s ab e to the other for:
(a) any ndrect osses; and/or

(b) oss of profts, turnover, sav ngs, bus ness opportun t es or damage to goodw
(n each case whether d rect or nd rect).

In sp te of cause 12.1, ne ther Party m ts or exc udes any of the fo ow ng:

(a) ts ab ty for death or persona njury caused by ts neg gence, or that of ts
emp oyees, agents or Subcontractors;

(b) ts ab ty for brbery or fraud or fraudu ent m srepresentat on by tor ts
emp oyees; or

(c) any ab tythat cannot be excuded or mted by Law.

In sp te of cause 12.1, the Supp er does not mtorexcude ts ab ty for any
ndemn ty g ven under c auses 8.5, 9.3(b), 10.5, or 33.2(b).

Notw thstand ng c ause 12.1, but subject to c auses 12.1 and 12.3, the Supp er’s
tota aggregate ab ty under cause 14.7(e) sha not exceed the Data Protect on
Lab ty Cap.

Each Party must use a reasonab e endeavours to m t gate any oss or damage
wh ch t suffers under or n connect on w th the Contract, ncud ng any ndemntes.

If more than one Supp er s party to the Contract, each Supp er Party sfu y
respons b e for both therown ab tes and the ab tes of the other Supp ers.

Obeying the Law
The Supp er must, n connecton w th prov s on of the De verab es:

(a) compy and procure that ts Subcontractors comp y w th the Supp er Code of
Conduct:
(https://assets.pub sh ng.serv ce.gov.uk/government/up oads/system/up oads/a
ttachment data/f e/779660/20190220 Supp er Code of Conduct.pdf) as such
Code of Conduct may be updated from t me to t me, and such other
susta nab ty requ rements as set out n the Order Form;

(b) compy w th the prov s ons of the Off ca Secrets Acts 1911 to 1989 and sect on
182 of the F nance Act 1989;

(c) support the Buyer nfuf ng ts Pub c Sector Equa ty duty under sect on 149 of
the Equa ty Act 2010;

(d) compy w th the mode contract terms contaned n Examp e 1 of Annex C of the
gu dance to PPN 05/19 (Tack ng Modern S avery n Government Supp y
Chans) sha appy to the Contract, as such c auses may be amended or
updated from t me to t me; and
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(e) meet the app cab e Government Buy ng Standards app cab e to De verab es
wh ch can be found on ne at:
https://www.gov.uk/government/co ect ons/susta nab e procurement the
government buy ng standards gbs.

The Supp er ndemn f es the Buyer aga nst any costs resu t ng from any defau t by
the Supp er re at ng to any app cab e Law to do w th the Contract.

The Supp er must appo nt a Comp ance Off cer who must be respons b e for
ensur ng that the Supp er comp es w th Law, cause 13.1 and c auses 28 to 35.

Data Protection

The Supp er must not remove any ownersh p or secur ty not ces n or re atng to the
Government Data.

The Supp er must make access b e back ups of a Government Data, stored n an
agreed off s te ocat on and send the Buyer cop es every 6 Months.

The Supp er must ensure that any Supp er system ho d ng any Government Data,
nc ud ng back up data, s a secure system that comp es w th the secur ty

requ rements spec fed n wrtng by the Buyer (where any such requ rements have
been prov ded).

If at any t me the Supp er suspects or has reason to be eve that the Government
Data s corrupted, ost or suff c enty degraded, then the Supp er must mmed ate y
not fy the Buyer and suggest remed a acton.

If the Government Data s corrupted, ost or suff c enty degraded so as to be
unusab e the Buyer may e ther or both:

(a) te the Supp er to restore or get restored Government Data as soon as pract ca
but no ater than 5 Work ng Days from the date that the Buyer rece ves not ce,
or the Supp er f nds out about the ssue, wh chever s ear er; and/or

(b) restore the Government Data tse f or us ng a th rd party.

The Supp er must pay each Party's reasonab e costs of comp y ng w th c ause 14.5
un ess the Buyer s at fau't.

The Supp er:

(a) must prov de the Buyer wth a Government Data n an agreed open format
w th n 10 Work ng Days of a wr tten request;

(b) must have documented processes to guarantee prompt ava ab ty of
Government Data f the Supp er stops trad ng;

(c) must securey destroy a storage med a that has he d Government Data at the
end of fe of that med a us ng Good Industry Pract ce;

(d) secureyerase a Government Data and any cop es t ho ds when asked to do
so by the Buyer un ess requ red by Law to retan t; and

(e) ndemnfes the Buyer aganst any and a osses ncurred f the Supp er
breaches c ause 14 or any Data Protecton Leg s at on.
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The Part es acknow edge that for the purposes of the Data Protect on Leg s at on, the
nature of the act v ty carr ed out by each of them n re at on to the r respect ve

ob gatons under the Contract d ctates the status of each party under the DPA 2018.
A Party may act as:

(a) “Contro er” nrespect of the other Party who s “Processor”;
(b) “Processor” n respect of the other Party who s “Contro er”;
(c) “Jont Contro er” wth the other Party;
d

) “Independent Contro er” of the Persona Data where the other Party s a so
“Contro er”,

n respect of certan Persona Data under the Contract and sha specfy n Error!
Reference source not found. of Error! Reference source not found. whch
scenar o they thnk sha appy n each s tuaton.

Where one Party is Controller and the other Party its Processor

(a) Where a Party s a Processor, t must ony process Persona Data f author sed
to do so n Error! Reference source not found. of Error! Reference source
not found. by the Contro er. Any further wr tten nstruct ons re at ng to the
process ng of Persona Data are ncorporated nto Error! Reference source
not found. of Error! Reference source not found..

(b) The Processor must g ve a reasonab e ass stance to the Contro er n the
preparat on of any Data Protect on Impact Assessment before start ng any
process ng, ncud ng:

() asystemat c descr pt on of the expected process ng and ts purpose;
() the necess ty and proport ona ty of the process ng operat ons;
( )the r sks to the r ghts and freedoms of Data Subjects; and

(v)the ntended measures to address the r sks, nc ud ng safeguards, secur ty
measures and mechan sms to protect Persona Data.

(c) The Processor must not fy the Contro er mmed atey f t th nks the Contro er's
nstruct ons breach the Data Protect on Leg s at on.

(d) The Processor must put n p ace appropr ate Protect ve Measures to protect
aga nst a Data Loss Event wh ch must be approved by the Contro er.

(e) If awfu to notfy the Contro er, the Processor must prompt y not fy the Contro er
f the Processor s otherw se requ red to process Persona Data by Law before
process ng t.

(f) The Processor must use a reasonab e endeavours to ensure the re ab ty and
ntegr ty of any Processor Personne who have access to the Persona Data
and ensure that they:

() are aware of and comp y w th the Processor's dut es under th s c ause 14;

() are subject to appropr ate confdent a ty undertak ngs w th the Processor
or any Subprocessor;
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( )are nformed of the confdenta nature of the Persona Data and do not
prov de any of the Persona Data to any th rd party un ess d rected n
wr t ng to do so by the Contro er or as otherw se a owed by the
Contract; and

(v)have undergone adequate tra n ng n the use, care, protect on and
hand ng of Persona Data.

(g) Where the Persona Data s subject to UK GDPR, the Processor must not
transfer Persona Data outs de of the UK un ess the pr or wr tten consent of the
Contro er has been obta ned and the fo ow ng condtons are fuf ed:

() the transfer s n accordance w th Art c e 45 of the UK GDPR (or secton 73
of DPA 2018); or

() the Contro er or the Processor has prov ded appropr ate safeguards n
re at on to the transfer (whether n accordance w th UK GDPR Art c e 46
or sect on 75 of the DPA 2018) as determ ned by the Contro er wh ch
coud ncude re evant part es enter ng nto the Internat ona Data
Transfer Agreement (the "IDTA"), or Internat ona Data Transfer
Agreement Addendum to the European Comm ss on's SCCs (the
"Addendum"), as pub shed by the Informat on Comm ss oner's Off ce
from t me to t me as we as any add tona measures determ ned by the
Contro er;

( )the Data Subject has enforceab e r ghts and effect ve ega remed es when
transferred,;

(v)the Processor meets ts ob gatons under the Data Protect on Leg s at on
by prov d ng an adequate eve of protect on to any Persona Data that s
transferred; and

(v) the Processor comp es w th the Contro er's reasonab e pror nstruct ons
about the process ng of the Persona Data.

(h) Where the Persona Data s subject to EU GDPR, the Processor must not
transfer Persona Data outs de of the EU un ess the pr or wr tten consent of the
Contro er has been obta ned and the fo owng condtons are fuf ed:

() the transfer s n accordance w th Art c e 45 of the EU GDPR; or

() the Contro er or Processor has prov ded appropr ate safeguards n re aton
to the transfer n accordance w th Art c e 46 of the EU GDPR as
determ ned by the Contro er wh ch coud ncude re evant part es
enter ng nto Standard Contractua C auses n the European
Comm ss on's dec s on 2021/914/EU or such updated vers on of such
Standard Contractua C auses as are pub shed by the European
Comm ss on from t me to t me as we as any add t ona measures
determ ned by the Contro er;

() the Data Subject has enforceab e r ghts and effect ve ega remed es;

( )the Processor comp es wth ts ob gat ons under the EU GDPR by
prov d ng an adequate eve of protect on to any Persona Data that s
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transferred (or, f t s not so bound, uses ts best endeavours to ass st
the Contro er n meet ng ts ob gat ons); and

(v)the Processor comp es w th any reasonab e nstructons notfedto t n
advance by the Contro er w th respect to the process ng of the Persona
Data.

() The Processor must not fy the Contro er mmed atey f t:

() rece ves a Data Subject Access Request (or purported Data Subject
Access Request);

() rece ves a request to rect fy, b ock or erase any Persona Data;

( )rece ves any other request, comp a nt or commun cat on re at ng to e ther
Party's ob gat ons under the Data Protecton Leg s aton;

(v)rece ves any commun cat on from the Informat on Comm ss oner or any
other regu atory author ty n connecton w th Persona Data processed
under th s Contract;

(v) rece ves a request from any th rd Party for d sc osure of Persona Data
where comp ance w th the request s requ red or ¢c a ms to be requ red
by Law; and

(v )becomes aware of a Data Loss Event.

(k) Any requ rement to not fy under c ause (j) nc udes the prov s on of further
nformat on to the Contro er n stages as deta s become ava abe.

() The Processor must prompt y prov de the Contro er wth fu ass stance n
re aton to any Party's ob gat ons under Data Protect on Leg s at on and
any comp a nt, commun cat on or request made under c ause (j). Ths
nc udes g v ng the Contro er:

() fu deta s and cop es of the comp a nt, commun cat on or request;

( )reasonab y requested ass stance so that t can comp y w th a Data Subject
Access Request w th n the re evant t mesca es n the Data Protect on
Legsaton;

(v)any Persona Data t hods nre aton to a Data Subject on request;
(v) ass stance that t requests fo ow ng any Data Loss Event; and

(v )ass stance that t requests re at ng to a consu tat on w th, or request from,
the Informat on Comm ss oner's Off ce or any other regu atory author ty.

() The Processor must mantan fu , accurate records and nformat on to show t
comp es wth ths cause 14. Th s requ rement does not app y where the
Processor emp oys fewer than 250 staff, un ess e ther the Contro er
determ nes that the process ng:

() snotoccasona;

() ncudes speca categor es of data as referred to n Artc e 9(1) of the UK
GDPR or Persona Data re at ng to crmna conv ct ons and offences
referred to n Artc e 10 of the UK GDPR; or
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()s keytoresut narsktothe rghts and freedoms of Data Subjects.

(m) The Partes sha des gnate a Data Protect on Off cer f requ red by the Data
Protecton Leg s aton.

(n) Before a ow ng any Subprocessor to process any Persona Data, the Processor
must:

() notfy the Contro er n wrtng of the ntended Subprocessor and
process ng;

() obta n the wr tten consent of the Contro er;

( )enter nto a wr tten contract w th the Subprocessor so that th s c ause 14
app es to the Subprocessor; and

(v)prov de the Contro er w th any nformat on about the Subprocessor that
the Contro er reasonab y requ res.

(0) The Processorremans fu y abe fora acts or om ssons of any Subprocessor.

(p) Atany tme the Buyer can, w th 30 Work ng Days’ not ce to the Supp er, change
th s cause 14 to rep ace t w th any app cab e standard c auses (between the
contro er and processor) or s m ar terms form ng part of an app cabe
cert f cat on scheme (wh ch sha appy when ncorporated by attachment to the
Contract).

() The Partes agree to take account of any non mandatory gu dance ssued by the
Informat on Comm ss oner's Off ce or any other regu atory author ty.

14.10 Joint Controllers of Personal Data

In the event that the Part es are Jo nt Contro ers n respect of Persona Data under
the Contract, the Partes sha mp ement paragraphs that are necessary to compy

w th UK GDPR Art c e 26 based on the terms set out n Error! Reference source not
found. of Annex 1 Processing Personal Data.

14.11 Independent Controllers of Personal Data

In the event that the Part es are Independent Contro ers n respect of Persona Data
under the Contract, the terms set out n Error! Reference source not found. of
Error! Reference source not found. sha appy to ths Contract.

15. What you must keep confidential
15.1  Each Party must:
(a) keep a Confdenta Informaton trece ves confdenta and secure;

(b) notdscose, use or exp ot the d sc os ng Party's Confdenta Informat on w thout
the d sc os ng Party's pr or wr tten consent, except for the purposes ant c pated
under the Contract; and

(c) mmed ate y not fy the d sc os ng Party f t suspects unauthor sed access,
copy ng, use or d sc osure of the Confdenta Informat on.

15.2 Inspte of cause 15.1, a Party may d sc ose Confdenta Informaton whch t
rece ves from the d sc os ng Party n any of the fo ow ng nstances:
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(a) where dscosure srequred by app cab e Law, a regu atory body or a court w th
the re evant jur sd cton f the rec p ent Party not f es the d sc os ng Party of the
fu crcumstances, the affected Conf denta Informat on and extent of the
d sc osure;

(b) fthe rec p ent Party a ready had the nformat on w thout ob gat on of
confdent a ty before t was d sc osed by the d sc os ng Party;

(c) fthe nformaton was gven to t by a thrd party w thout ob gat on of
confdenta ty;

(d) fthe nformaton was n the pub ¢ doma n at the t me of the d sc osure;

(e) fthe nformaton was ndependenty deve oped w thout access to the d sc os ng
Party's Confdenta Informat on;

(f) onaconfdenta bass, to ts aud tors or for the purposes of regu atory
requ rements;

(g) onaconfdenta bass, to ts profess ona adv sers on a need to know bas s; and

(h) to the Ser ous Fraud Off ce where the rec p ent Party has reasonab e grounds to
be eve that the d sc os ng Party s nvoved n actv ty that may be acrmna
offence under the Br bery Act 2010.

The Supp er may d sc ose Confdenta Informaton on a confdenta bas s to Supp er
Staff on a need to know bas s to a ow the Supp er to meet ts ob gat ons under the
Contract. The Supp er sha reman responsbe ata tmes for comp ance w th the
confdenta ty ob gatons set out nths Contract by the persons to whom d sc osure
has been made.

The Buyer may d sc ose Confdenta Informaton n any of the fo ow ng cases:

(a) onaconfdenta bass to the emp oyees, agents, consu tants and contractors of
the Buyer;

(b) onaconfdenta bass to any other Centra Government Body, any successor
body to a Centra Government Body or any company that the Buyer transfers or
proposes to transfer a or any part of ts bus ness to;

(c) fthe Buyer (act ng reasonab y) cons ders d sc osure necessary or appropr ate to
carry out ts pub c functons;

(d) where requested by Par ament; and
(e) under causes 5.7 and 16.

For the purposes of c auses 15.2 to 15.4 references to d sc osure on a confdent a
bas s means d sc osure under a confdenta ty agreement or arrangement nc ud ng
terms as str ct as those requ red n c ause 15.

Transparency Informat on, and Informat on wh ch s exempt from d sc osure by
cause 16 s not Confdenta Informaton.

The Supp er must not make any press announcement or pub c se the Contract or
any part of t n any way, w thout the pr or wr tten consent of the Buyer and must take
a reasonab e endeavours to ensure that Supp er Staff do not e ther.
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16. When you can share information

16.1  The Supp er must te the Buyer wth n 48 hours f t rece ves a Request For
Informat on.

16.2 In accordance w th a reasonab e t metab e and n any event w th n 5 Work ng Days of
a request from the Buyer, the Supp er must g ve the Buyer fu co operat on and
nformat on needed so the Buyer can:

(a) compy wth any FOIA request;
(b) compy wth any Envronmenta Informaton Regu atons (“EIR”) request;

(c) fthe Contract has a va ue over the re evant thresho d n Part 2 of the
Regu at ons, comp y w th any of ts ob gatons n re aton to pub sh ng
Transparency Informat on.

16.3 Tothe extentthat t s a owed and practca to do so, the Buyer w use reasonab e
endeavours to not fy the Supp er of a Request For Informat on and may ta k to the
Supp er to he p t dec de whether to pub sh nformat on under c ause 16. However,
the extent, content and format of the d sc osure s the Buyer's decson n ts abso ute
d screton.

17. Insurance
The Supp er sha ensure t has adequate nsurance cover for th s Contract.
18. Invalid parts of the contract

If any part of the Contract s proh b ted by Law or judged by a court to be un awfu,
vo d or unenforceab e, t must be read as f t was removed from the Contract as
much as requ red and rendered neffect ve as far as poss b e w thout affect ng the
rest of the Contract, whether t's va d or enforceab e.

19. No other terms apply

The prov s ons ncorporated nto the Contract are the ent re agreement between the
Part es. The Contract rep aces a prev ous statements, or agreements whether
wr tten or ora. No other prov sons appy.

20. Other people's rights in the contract

No th rd part es may use the Contracts (R ghts of Th rd Part es) Act (“CRTPA”) to
enforce any term of the Contract un ess stated (referr ng to CRTPA) n the Contract.
Th s does not affect th rd party r ghts and remed es that ex st ndependenty from
CRTPA.

21. Circumstances beyond your control

21.1  Any Party affected by a Force Majeure Event s excused from perform ng ts
ob gatons under the Contract wh e the nab ty to perform cont nues, f t both:

(a) provdes wrtten not ce to the other Party; and

(b) uses a reasonab e measures pract ca to reduce the mpact of the Force
Majeure Event.
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Any fa ure or de ay by the Supp er to perform ts ob gat ons under the Contract that
s due to a fa ure or de ay by an agent, Subcontractor and/or Supp er Staffw ony
be cons dered a Force Majeure Event f that th rd party s tse f prevented from
comp y ng w th an ob gat on to the Supp er due to a Force Majeure Event.

E ther Party can parta y or fu y term nate the Contract f the prov s on of the
De verab es s mater a y affected by a Force Majeure Event wh ch asts for 90 days
contnuousy.

Where a Party term nates under c ause 21.3:
(a) each Party must cover ts own osses; and
(b) cause 11.5(a)( ) to 11.5(a)(v ) app es.
Relationships created by the contract

The Contract does not create a partnersh p, jo nt venture or emp oyment re at onsh p.
The Supp er must represent themse ves accord ng 'y and ensure others do so.

Giving up contract rights

A parta or fu wa ver or re axat on of the terms of the Contract sonyvad fts
stated to be a wa ver nwrtng to the other Party.

Transferring responsibilities

The Supp er cannot ass gn, novate or n any other way d spose of the Contract or
any part of tw thout the Buyer's wr tten consent.

The Buyer can ass gn, novate or transfer ts Contract or any part of t to any Crown
Body, pub c or pr vate sector body wh ch performs the funct ons of the Buyer.

When the Buyer uses ts r ghts under c ause 24.2 the Supp er must enter nto a
novat on agreement n the form that the Buyer spec f es.

The Supp er can term nate the Contract novated under c ause 24.2 to a pr vate
sector body that s exper enc ng an Inso vency Event.

The Supp erremans respons b e for a acts and om ss ons of the Supp er Staff as f
they were ts own.

Supply Chain

The Supp er cannot sub contract the Contract or any part of t w thout the Buyer’s
pror wr tten consent. The Supp er sha prov de the Buyer w th the name of any
Subcontractor the Supp er proposes to engage for the purposes of the Contract.
The dec s on of the Buyer to consent or notw not be unreasonab y w thhe d or

de ayed. If the Buyer does not commun cate a dec s on to the Supp erwthn 10
Work ng Days of the request for consent then ts consentw be deemed to have
been gven. The Buyer may reasonab y wthho d ts consent to the appo ntment of a
Subcontractor f t cons ders that:

(a) the appo ntment of a proposed Subcontractor may prejud ce the prov s on of the
De verab es or may be contrary to ts nterests;

(b) the proposed Subcontractor s unre ab e and/or has not prov ded re ab e goods
and or reasonab e serv ces to ts other customers; and/or
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(c) the proposed Subcontractor emp oys unft persons.

If the Buyer asks the Supp er for deta s about Subcontractors, the Supp er must
prov de deta s of a such Subcontractors ata eve s of the suppy chan ncud ng:

(a) thername;
(b) the scope of the r appo ntment; and
(c) the duraton of the r appo ntment.

The Supp er must exerc se due sk and care when t se ects and appo nts
Subcontractors.

The Supp erw ensure thata Sub Contracts n the Supp er’s supp y cha n entered
nto after the Start Date who y or substant a y for the purpose of perform ng or

contr but ng to the performance of the who e or any part of th s Contract contan

prov s ons that:

(a) a ow the Supp er to term nate the Sub Contract f the Subcontractor fa s to
compy wth ts ob gatons n respect of envronmenta, soca, equa ty or
emp oyment Law;

(b) requre the Supp erto pay a Subcontractors n fu , wthn 30 days of recevng a
va d, und sputed nvo ce; and

(c) a ow the Buyer to pub sh the deta s of the ate payment or non payment fths
30 day mt s exceeded.

The Supp er w take reasonab e endeavours to ensure thata Sub Contracts n the
Supp er’s supp y cha n entered nto before the Start Date but made who y or
substant a y for the purpose of perform ng or contr but ng to the performance of the
who e or any part of th s Contract conta n prov s ons that:

(a) a ow the Supp er to term nate the Sub Contract fthe Subcontractor fa s to
compy wth ts ob gatons n respect of envronmenta, soca, equa ty or
emp oyment Law;

(b) requre the Supp erto pay a Subcontractors nfu , wthn 30 days ofrecevnga
va d, und sputed nvo ce; and

(c) a ow the Buyer to pub sh the deta s of the ate payment or non payment fths
30 day mt s exceeded.

At the Buyer’s request, the Supp er must term nate any Sub Contracts n any of the
fo ow ng events:

(a) there s achange of contro w th n the mean ng of Sect on 450 of the Corporat on
Tax Act 2010 of a Subcontractor wh ch sn’t pre approved by the Buyer n
wrtng;

(b) the acts or om ss ons of the Subcontractor have caused or mater a y contr buted
to a r ght of term nat on under C ause 11.4;

(c) a Subcontractor or ts Aff ates embarrasses or br ngs nto d srepute or
d mn shes the pub c trust n the Buyer;
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(d) the Subcontractor fa s to compy wth ts ob gatons n respect of envronmenta,
soc a, equa ty or emp oyment Law; and/or

(e) the Buyer has found grounds to exc ude the Subcontractor n accordance w th
Regu at on 57 of the Regu at ons.

The Supp er sresponsb e fora acts and om ss ons of ts Subcontractors and those
emp oyed or engaged by them as f they were ts own.

Changing the contract

E ther Party can request a var at on to the Contract wh ch s ony effectve fagreed n
wrtng and s gned by both Partes. The Buyer s not requ red to accept a var aton
request made by the Supp er.

How to communicate about the contract

A not ces under the Contract must be n wrtng and are cons dered effect ve on the
Work ng Day of De very as ong as they’re de vered before 5:00pm on a Work ng
Day. Otherw se the not ce s effect ve on the next Work ng Day. An ema s effect ve
at 9am on the f rst Work ng Day after send ng un ess an error message s rece ved.

Not ces to the Buyer or Supp er must be sent to the r address or ema address n the
Order Form.

Th's c ause does not app y to the serv ce of ega proceed ngs or any documents n
any ega acton, arb trat on or d spute reso ut on.

Dealing with claims
If the Buyer becomes aware of any C a m, the Buyer must:
(a) notfy the Supp er as soon as reasonab y pract ca becom ng aware of a C am;

(b) atthe Supp er’s cost, a ow the Supp er to conduct a negot at ons and
proceed ngs to dowtha Cam;

(c) atthe Supp er's cost, g ve the Supp er reasonab e ass stance wththe Cam f
requested; and

(d) not make adm ss ons about the C a m w thout the pr or wr tten consent of the
Supp er wh ch cannot be unreasonab y w thhe d or de ayed.

The Supp er must:

(a) consder and defend the Camd genty and n a way that does not damage the
Buyer’s reputat on; and

(b) not sett e or comprom se any C a m w thout the Buyer's pr or wr tten consent
wh ch t must not unreasonab y w thho d or de ay.

Preventing fraud, bribery and corruption
The Supp er sha not:
(a) commtany crmna offence referred to n 57(1) and 57(2) of the Regu at ons; or

(b) offer, g ve, or agree to g ve anyth ng, to any person (whether work ng for or
engaged by the Buyer or any other pub c body) an nducement or reward for
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do ng, refra n ng from do ng, or for hav ng done or refra ned from do ng, any act
n re at on to the obta n ng or execut on of the Contract or any other pub c
funct on or for show ng or refra n ng from show ng favour or d sfavour to any
person n re aton to the Contract or any other pub c funct on.

The Supp er sha take a reasonab e endeavours ( nc ud ng creat ng, ma nta n ng
and enforc ng adequate po ces, procedures and records), n accordance w th Good
Industry Pract ce, to prevent any matters referred to n c ause 29.1 and any fraud by
the Supp er Staff and the Supp er (ncud ng ts shareho ders, members and
drectors) n connect on w th the Contract and sha not fy the Buyer mmed atey f t
has reason to suspect that any such matters have occurred or s occurrngor s key
to occur.

If the Supp er not f es the Buyer as requ red by c ause 29.2, the Supp er must
respond prompt y to the r further enqu r es, co operate w th any nvest gat on and
a ow the Aud t of any books, records and re evant documentat on.

If the Supp er or the Supp er Staff engages n conduct proh b ted by c ause 29.1 or
comm ts fraud n re at on to the Contract or any other contract w th the Crown
(nc ud ng the Buyer) the Buyer may:

(a) requre the Supp er to remove any Supp er Staff from prov d ng the De verab es
f the r acts or om ss ons have caused the defau t; and

(b) mmed ate y term nate the Contract.
Equality, diversity and human rights

The Supp er must fo ow a app cab e emp oyment and equa ty Law when they
perform the r ob gat ons under the Contract, nc ud ng:

(a) protectons aga nst d scr m nat on on the grounds of race, sex, gender
reass gnment, re gon or be ef, dsab ty, sexua or entaton, pregnancy,
matern ty, age or otherw se; and

(b) any other requ rements and nstruct ons wh ch the Buyer reasonaby mposes
re ated to equa ty Law.

The Supp er must use a reasonab e endeavours, and nform the Buyer of the steps
taken, to prevent anyth ng that s cons dered to be un awfu d scr m nat on by any
court or tr buna, or the Equa ty and Human R ghts Comm ss on (or any successor
organ sat on) when work ng on the Contract.

Health and safety
The Supp er must perform ts ob gat ons meet ng the requ rements of:
(a) a app cabe Law regard ng hea th and safety; and

(b) the Buyer's current hea th and safety po cy wh e at the Buyer's prem ses, as
prov ded to the Supp er.

The Supp er and the Buyer must as soon as poss b e not fy the other of any hea th
and safety nc dents or mater a hazards they’re aware of at the Buyer prem ses that
re ate to the performance of the Contract.
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Environment and sustainability

In perform ng ts ob gat ons under the Contract, the Supp er sha , to the reasonab e
sat sfact on of the Buyer:

(a) meet, na matera respects, the requ rements of a app cab e Laws regard ng
the env ronment; and

(b) compy wth ts ob gatons under the Buyer's current env ronmenta po cy, wh ch
the Buyer must prov de.

The Supp er must ensure that Supp er Staff are aware of the Buyer's env ronmenta
po cy.
Tax

The Supp er must not breach any tax or soca securty ob gat ons and must enter
nto a b nd ng agreement to pay any ate contr but ons due, nc ud ng where

app cab e, any nterest or any fnes. The Buyer cannot term nate the Contract where
the Supp er has not pad a m nor tax or soc a secur ty contr but on.

Where the Supp er or any Supp er Staff are ab e to be taxed or to pay Nat ona
Insurance contr but ons n the UK re at ng to payment rece ved under the Contract,
the Supp er must both:

(a) compy wth the Income Tax (Earn ngs and Pens ons) Act 2003 and a other
statutes and regu at ons re at ng to ncome tax, the Soca Secur ty
Contr but ons and Benefts Act 1992 ( nc ud ng IR35) and Nat ona Insurance
contr but ons; and

(b) ndemn fy the Buyer aga nst any Income Tax, Nat ona Insurance and soc a
secur ty contr but ons and any other ab ty, deduct on, contr but on,
assessment or cam ar s ng from or made dur ng or after the Term n
connect on w th the prov s on of the De verab es by the Supp er or any of the
Supp er Staff.

If any of the Supp er Staff are Workers who rece ve payment re at ng to the
De verab es, then the Supp er must ensure that ts contract w th the Worker conta ns
requ rements that:

(a) the Buyer may, at any t me dur ng the term of the Contract, request that the
Worker prov des nformat on wh ch demonstrates they comp y w th c ause 33.2,
or why those requ rements do not app y, the Buyer can spec fy the nformat on
the Worker must prov de and the dead ne for respond ng;

(b) the Worker's contract may be term nated at the Buyer's request f the Worker
fa s to prov de the nformat on requested by the Buyer w th n the t me specfed
by the Buyer;

(c) the Worker's contract may be term nated at the Buyer's request f the Worker
prov des nformat on wh ch the Buyer cons ders sn’t good enough to
demonstrate how t comp es w th c ause 33.2 or conf rms that the Worker s not
comp y ng w th those requ rements; and

(d) the Buyer may suppy any nformat on they rece ve from the Worker to HMRC for
revenue co ecton and management.
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Conflict of interest

The Supp er must take act on to ensure that ne ther the Supp er nor the Supp er
Staff are p aced n the pos ton of an actua, potenta or perce ved Conf ct of Interest.

The Supp er must prompty not fy and prov de deta s to the Buyer f an actua,
potenta or perce ved Conf ct of Interest happens or s expected to happen.

The Buyer w cons der whether there are any appropr ate measures that can be put
n p ace to remedy an actua, perce ved or potenta Conf ct of Interest. If, n the
reasonab e op n on of the Buyer, such measures do not or w not reso ve an actua
or potenta conf ct of nterest, the Buyer may term nate the Contract mmed ate y by
gvng notce nwrtng to the Supp er where there s or may be an actua or potent a
Conf ct of Interest and c auses 11.5(a)( ) to 11.5(a)(v ) sha appy.

Reporting a breach of the contract

As soon as t s aware of tthe Supp er and Supp er Staff must report to the Buyer
any actua or suspected breach of Law, c ause 13.1, or c auses 28 to 34.

The Supp er must not reta ate aga nst any of the Supp er Staff who n good fa th
reports a breach sted n cause 35.1 to the Buyer or a Prescr bed Person.

Further Assurances

Each Party w , at the request and cost of the other Party, do a th ngs wh ch may be
reasonab y necessary to g ve effect to the mean ng of th s Contract.

Resolving disputes

If there s a d spute between the Part es, the r sen or representat ves who have
author ty to sett e the d spute w , wth n 28 days of a wr tten request from the other
Party, meet n good fa th to reso ve the d spute by commerc a negot at on.

If the d spute s not reso ved at that meet ng, the Part es can attempt to sette t by
med at on us ng the Centre for Effect ve D spute Reso ut on (‘CEDR”) Mode

Med at on Procedure current at the t me of the d spute. If the Part es cannot agree on
a med ator, the med ator w  be nom nated by CEDR. If e ther Party does not w sh to
use, or cont nue to use med at on, or med at on does not reso ve the d spute, the

d spute must be reso ved us ng c auses 37.3 to 37.5.

Un ess the Buyer refers the d spute to arb trat on us ng c ause 37.4, the Partes
rrevocab y agree that the courts of Eng and and Wa es have the exc us ve
jursdcton to:

(a) determ ne the d spute;
(b) grant nter m remed es; and
(c) grant any other prov s ona or protect ve re ef.

The Supp er agrees that the Buyer has the exc us ve r ght to refer any d spute to be
fna y reso ved by arb trat on under the London Court of Internat ona Arb trat on

Ru es current at the t me of the d spute. There w be ony one arb trator. The seat
or ega p ace of the arbtraton w be London and the proceed ngs w be n Eng sh.
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37.5 The Buyer has the r ght to refer a d spute to arb trat on even f the Supp er has
started or has attempted to start court proceed ngs under c ause 37.3, un ess the
Buyer has agreed to the court proceed ngs or part c pated n them. Even f court
proceed ngs have started, the Part es must do everyth ng necessary to ensure that
the court proceed ngs are stayed n favour of any arb trat on proceed ngs f they are
started under c ause 37.4.

37.6 The Supp er cannot suspend the performance of the Contract dur ng any d spute.
38. Which law applies

Th's Contract and any ssues or d sputes ar s ng out of, or connected to t, are
governed by Eng sh aw.






