@3 UKHSA TERMS AND CONDITIONS FOR THE SUPPLY OF GOODS AND SERVICES
UK Health National Microbiology Framework - Lot 1: Diagnostic Goods and Services
Security Atamis Contract Reference C113351 — Copan Swab Cat. Ref 552C

Agency OFFICIAL SENSITIVE COMMERCIAL

Order Form

Contract number/reference/date: C113351/ 11 November 2022
Copan quotation reference 1851847; 17 August 2022

The Parties:

(1) Sterilin, registered in England and Wales number 06512031 and having the registered office
address at Sterilin Limited, 3 Floor, 1 Ashley Road, Altrincham, Cheshire, England, WA14 2DT

(the "Supplier"); and
(2) The Secretary of State for Health and Social Care as the Crown acting through the UK Health

Security Agency (“UKHSA”), Nobel House, 17 Smith Square, London SW1P 3JR (the
"Authority").

Whereas:
(A) The Parties hereto have entered into the Contract.

(B) This Schedule is entered into pursuant to the Contract.

It is agreed:

1. Contract

The Contract shall comprise the following terms in the following order of precedence:
1. This Order Form and its Appendices / Annexes;
2. The terms set out at the front end of this Contract;
3. The Specification; and
4. The UKHSA Terms and Conditions of Contract — Appendix 3

Any purchase order issued by the Authority in respect of this Contract does not form part of this
Contract.

The products listed in the appendices are the anticipated consumables; however, the scope of this
Contract shall cover all consumables required to meet the requirements of the UKHSA

2. The Goods

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

211 Appendix 1 : Pricing

212 Appendix 2 : Specification

2.1.3 Appendix 3 : UKHSA Terms and Conditions of Contract
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2.2 The Supplier undertakes to deliver the Services to the Authority as set out in Section 5
(Delivery and Risk) of this Order Form.
3. Contract Period and Termination
3.1 This Contract shall commence on 16 November 2022, or the contract signature date whichever
is the later (the "Commencement Date”) and shall, unless terminated earlier, or extended,
in accordance with its terms, expire on 31 March 2023 (the "Term”).
3.2 Without prejudice to any other right of termination set out in this Contract, the Authority may
terminate this contract, in whole or in part, for convenience by giving the Supplier not less than
10 days’ notice in writing.
3.3 The Term may be extended by a further period of up to 12 months
4, Price of Goods
4.1 Subject to paragraph 7 of the Order Form, the maximum value of the Goods that can be ordered
under this Contract |
I (the
“Contract Price”). Full details of the Contract Price is contained in Appendix 1 of this Order
Form. For the avoidance of doubt, the Authority is not committed to pay the Contract Price.
4.2 The Contract Price includes VAT at the applicable rate and any other taxes and is inclusive of
freight, delivery charges and installation costs.
5. Delivery and Risk

5.1 The Supplier shall deliver the Goods set out in Appendix 3 (the “Delivery Locations”):

5.2 All planned fulfilments of the Goods shall be pre-advised by the Supplier to the Authority’s

primary delivery contact and the additional delivery contact stated below (individually or
collectively be known as the “Delivery Contact”) at least 48 hours prior to shipping:

5.2.1 Primary Goods delivery contact:

5.2.2 Additional Goods delivery contact:

5.3

54

Delivery of the Goods shall be considered to have occurred when the Delivery Contact or other
authorised representative of the Authority at the Authority’s nominated location has signed the
applicable note confirming delivery of the Service.

The Authority may refuse unscheduled deliveries of Goods to Delivery Locations where those
Deliveries have not been pre-arranged in line with this Clause 5 and agreed with and by the
Delivery Contact. In such event, the Supplier shall rearrange visits or delivery utilising the
delivery process set out in this Clause 5.
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6.

Return Conditions

The Return Conditions, if required, will be as follows:

6.1 The Supplier is responsible for collecting any Goods.

6.2 The Supplier is responsible for the costs of returning/ collecting any Goods.

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

7 Supplementary Conditions and Key Provisions

7.1 Ordering Process:

7.1.1 On execution of the Contract, the Authority shall submit to the Supplier a purchase order for
the sum of £82,080 (Excl VAT), the amount of which shall be the maximum value of Goods
which can be ordered during the Contract Period (the “Purchase Order”). Thereafter, the
Services shall be delivered to the Authority within the period ending 31 March 2023.

7.2 Invoicing Terms:

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

7.2.2 Within 10 Business Days of receipt of the Supplier’s countersigned copy of the Contract, the
Authority will send a unique PO number. The Supplier must be in receipt of a valid PO number
before submitting an invoice — which must state that PO number.

7.2.3 The Supplier shall provide a consolidated monthly invoice to the Authority for all Services
delivered to and accepted by the Authority each month.

7.2.4 All invoices must be sent for approval and shall include the proof of supply as may be
applicable to the Authority’s designated finance mailbox e-mail: |GG - d
their agreed representative before being submitted for payment.

7.25 All invoices must be sent quoting a valid purchase order number. The Supplier shall provide a
current statement of accounts on a monthly basis; this is a standard commercial process and
should show all invoices raised and amounts outstanding.

7.2.6 The Supplier shall provide compliant invoices that include, a valid PO number, PO line item
number (if applicable), PO line description, and the details (name and telephone number) of
the Authority’s authorised representative. Non-compliant invoices will be sent back to the
Supplier, which may lead to a delay in a payment.

7.2.7 In support of Goods delivered the Supplier shall provide to the Authority a signed delivery
note confirming receipt of the Goods at the Authority’s nominated Delivery Locations.

7.2.8 Supplier queries regarding payment must be forwarded to the Authority’s Accounts Payable
section by email to: |G

7.2.9 The Authority shall have the right to audit Supplier stock at any time on not less than 5

business days’ notice. The Parties shall be responsible their own expenses or costs that occur
as part of any of these audits.
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7. Authority Obligations

7.1 The Authority commits to work with the Supplier to provide reasonable access for the supply
and execution of the Services. The Supplier accepts that the nature of the Support and
Maintenance Services will require pre-planning, cooperative working and collaboration with the
Authority including testing and acceptance.

7.2 The Authority shall accept or reject the Services promptly. In the event of rejection of the
Services the Authority shall promptly and urgently advise the Supplier.

8. Contract Managers

8.1 The Authority’s Delivery Contact shall in the first instance be:
|
8.2 The Supplier's Contract Manager is:
|
8.3 The Authority’s Contract Manager is:
I
|
I
I
I
I
|
8.4 Notices shall be sent to:
8.4.1 For the Supplier:
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8.4.2 For the Authority:
I
|
I
I
I
I
|
9. Frequency of meetings
9.1 The Authority’s Contract Manager (or their delegate) and Supplier’'s Contract Manager shall

meet monthly (or such other frequency as reasonably requested by the Authority) to discuss
the Supplier’s performance and other matters connected to the delivery of the Contract.

9.2 At the Authority's request, and within five (5) Working Days of such request, the Supplier shall
provide such management information to the Authority as the Authority may reasonably
requests from time to time (including without limit any information about the Supplier’s supply
chain and its compliance in relation to sustainability requirements). The Contract Managers
shall meet no less than monthly to discuss the operation of this Contract.

9.3 Contract management meeting will be set up to monitor the following:
e Delivery of the KPIs covering on time and in full;
e Issues - including quality and performance;
e Invoicing; and

e Any other relevant business related to the scope of the Services.

10. Quality Assurance Standards for the Goods

11.1 The quality assurance standards set out in the Supplier’s Specification set out Clause 2 and
Appendix 2 of this Order Form shall apply to the manufacture and supply of the Goods.

12 Requirements for Use by Dates

12.1 The Supplier shall ensure that the Goods are to the relevant BS / ISO standards and Good
Industry Practice.

13 Data Protection Protocol

13.1. The Supplier shall Process Personal Data under or in connection with this Contract in accordance
with the Data Protection Protocol as supplied by the Authority to the Supplier as part of this
Order Form (if any).
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Signed by an authorised signatory for and on behalf

of the Secretary of State for Health and Social Care
on behalf of the Crown

Full Name:

sob TiteRot: - |

Date Signed: 18/11/2022

Signed by an authorised signatory to sign for and on
behalf of Sterilin Ltd.

Date Signed: 18/11/22

Full Name:
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Appendix 1
Goods - PRICING
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Appendix 3

UKHSA GENERAL TERMS AND CONDITIONS OF CONTRACT

SCHEDULE 1

Key Provisions

Standard Key Provisions

1

11

1.2

1.3

2.1

2.2

3.1

Application of the Key Provisions

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

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

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

Contract Period and Termination

This Contract shall commence on 16th November 2022 (“Commencement Date”) and shall
unless and until terminated earlier in accordance with its terms, expire on 31 March 2023 or
until the goods are delivered (the “Term”).

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

Order of precedence

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

3.1.1 Order Form;

3.1.2 0: Key Provisions;

3.1.3 Schedule 2: General Terms and Conditions;
3.14 Schedule 3: Definitions and Interpretations; and
3.15 Schedule 4: Key Performance Indicators (“KPIs”)

3.1.6 any other documentation forming part of the Contract in the date order in which such

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

Optional Key Provisions

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

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

5 Purchase Orders [X

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

6 Time of the essencelX

6.1 Time is of the essence as to any delivery dates under this Contract and if the Contractor fails
to meet any delivery date this shall be deemed to be a breach incapable of remedy for the
purposes of Clause 12.4 (i) of Schedule 2.

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

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

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

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

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

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

The Authority may terminate this Contract or cancel any order or part order of the Goods
and Services which has not been Delivered by issuing a Termination Notice to the
Contractor at any time on ten (10) day’s written notice.

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

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

9.3.1 was claimable under insurance held by the Contractor, and the Contractor has failed

to make a claim on its insurance, or has failed to make a claim in accordance with
the procedural requirements of the insurance policy;

9.3.2 when added to any sums paid or due to the Contractor under the Contract, exceeds

the total sum that would have been payable to the Contractor if the Contract had not
been terminated prior to the expiry of the Term; or

9.3.3 is a claim by the Contractor for loss of profit, due to early termination of the Contract.

10.1

Consigned Goods [] (only applicable to the Contract if this box is checked)

Provided that such Consignment Request is consistent with the forecast requirement for the
Goods (as set out in the Order Form and/or as calculated in accordance with any relevant
processes set out in this document and/or as otherwise agreed by the Parties in writing), the
Contractor shall deliver the Consigned Goods in accordance with Clause 2 of Schedule 2
in response to a Consignment Request for their eventual purchase and use by the Authority
in accordance with the terms set out in this Contract.
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10.2 For the avoidance of doubt, Clause 4 of Schedule 2 shall apply to the inspection, rejection,
return and recall of the Consigned Goods.

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

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

10.4.1 the Consigned Goods are stored at the storage facilities in such a manner as to
protect them from damage or deterioration;

10.4.2 the Consigned Goods in its possession remain readily identifiable as the
Contractor's property;

10.4.3 any identifying marks or packaging on or relating to the Consigned Goods are not
removed, defaced or obscured; and

10.4.4 the Consigned Goods are kept in satisfactory condition in accordance with any
reasonable and necessary instructions from the Contractor from time to time.

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

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

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

10.7.1 the Contract Price of the Minimum Quantity in the relevant period; and
10.7.2  the Contract Price for Consigned Goods purchased by the Authority in that period.

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

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

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

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

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

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

111

11.2

11.3

114

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

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

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

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

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

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

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

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

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

13 Guarantee [ ] (only applicable to the Contract if this box is checked)

13.1

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

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

14.1

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

15 Supply Chain Visibility [ ] (only applicable to the Contract if this box is checked)
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Visibility of Sub- Contract Opportunities in the Supply Chain

15.1 The Contractor shall:

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

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

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

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

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

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

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

15.4 Notwithstanding clause 15.1, the Authority may by giving its prior Approval, agree that a

Sub-Contract opportunity is not required to be advertised by the Contractor on Contracts
Finder.

Visibility of Supply Chain Spend

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

155.1 the total contract revenue received directly on the Contract;

15.5.2 the total value of sub-contracted revenues under the Contract (including revenues
for non-SMEs/non-VCSEs); and

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

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

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

15.8.1 pay any sums which are due from it to any Sub-contractor or Unconnected Sub-
contractor pursuant to any invoice (or other notice of an amount for payment) on the
earlier of:

0] the date set out for payment in the relevant Sub-contract or Unconnected
Sub-contract; or

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

15.8.2 include within the management information produced by it pursuant Clause 7
(Contract Management and Monitoring) of Error! Reference source not found. a
summary of its compliance with this Clause 13.8, such data to be certified every six
months by a director of the Contractor as being accurate and not misleading.

15.9 If the Contractor fails to pay 95% or above of all Sub-contractor or Unconnected Sub-
contractor invoices (or other notice of an amount for payment) within 60 days in either of the
previous two six month periods, the Contractor shall provide to the Authority within 15
Working Days of submission of the management information required by clause 15.8.1(i) of
this Error! Reference source not found. an action plan (the “Action Plan”) for
improvement. The Action Plan shall include, but not be limited to, the following:

15.9.1 identification of the primary causes of failure to pay 95% or above of all Sub-
contractor or Unconnected Sub-contractor invoices (or other notice of an amount for
payment) within 60 days of receipt;

15.9.2 actions to address each of the causes set out in sub-paragraph 15.9.1; and

15.9.3 mechanism for and commitment to regular reporting on progress to the Contractor’'s
board of directors.
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15.10 The Action Plan shall be certificated by a director of the Contractor and the Action Plan or a
summary of the Action Plan published on the Contractor’s website within 10 Working Days
of the date on which the Action Plan is provided to the Authority.

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

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

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

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

16.1.1

16.1.2

the Modern Slavery Act 2015; and

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

16.2 The Contractor shall:

16.2.1

16.2.2

16.2.3

16.2.4

16.2.5

UKHSA BJT v2.0

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

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

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

permit the Authority and its third party representatives, on reasonable notice during
normal business hours, but without notice in case of any reasonably suspected
breach of this Clause 16 (Tackling Modern Slavery) of this 0, to have access to and
take copies of the Contractor’s records and any other information and to meet with
the Contractor Personnel to audit the Contractor’'s compliance with its obligations
this clause;

implement annual audits of its compliance and its Sub-contractors’ and contractor’s
compliance with the Authority’s Anti-slavery Policy, either directly or through a third
party auditor. The first set of audits shall be completed by [DATE]; and
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16.2.6 implement a system of training for its employees to ensure compliance with the
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Modern Slavery Act 2015 and the Authority’s Anti-slavery policy.

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

Contract if this box is checked)

Corporate Social Responsibility and Social Value Reporting

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

this Schedule 1 (Key Provisions).

Reporting Requirements

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

Term.

Report Name

Content of Report

Frequency of

requirements from the Specification

Report
Sustainability | a. the key sustainability impacts On the
identified; anniversary of
b. sustainability improvements the
. Commencement
made;
Date
C. actions underway or planned to
reduce sustainability impacts;
d. extreme temperatures including
mitigation, adaptation and
continuity plans employed by the
Contractor in response to those
risks.
Prohibited Materials usage, including: On the
Iltems anniversary of
type of material used; the Effective
b. quantity or volume of material Date
used; and
C. amount of recycled/recovered
material used]
Social Value Include any relevant Social Value On the

anniversary of

UKHSA BJT v2.0
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the Effective
Date
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Schedule 3
1. Definitions
1.1
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Definitions and Interpretations

In this Contract the following words shall have the following meanings unless the context

requires otherwise:

“Affected Party”

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

“ASN” means advance shipping notice;

“Authority” means the authority named on the form of Contract on the first page;

“Authority’s Anti- | any anti-slavery policy of the Authority that is notified to the Contractor as provided
slavery Policy” to the Contractor.

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

“Breach Notice”

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

“Business
Continuity Event

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

“Business
Continuity Plan”

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

“Central
Government
Body”

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

(a8 Government Department;

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

(¢)  Non-Ministerial Department; or

(d)  Executive Agency;

“Change in Law”

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

“Charges”

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

UKHSA BJT v2.0
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“Codes of shall have the meaning given to the term in Clause Error! Reference source not
Practice” found. of Schedule 2;
“Commencement | means the date of this Contract;
Date”
“Comparable means the supply of goods and services to another customer of the Contractor that
Supply” are the same or similar to any of the Goods and Services;
“Component means any constituent element or part of the Goods including any raw materials
Part” which when processed or combined become part of the Goods or which are used
in the process of the production or assembly of the Goods; and “Component Parts”
shall be construed accordingly;
“Confidential means information, data and material of any nature, which either Party may receive
Information” 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
(c) Policies and such other documents which the Contractor may obtain or have
access to through the Authority’s intranet;
“Consigned means Goods delivered by the Contractor in response to a Consignment Request
Goods” prior to their use by the Authority;
“Consignment the Authority's request for Goods to be delivered on a consignment basis;
Request’
“Contract” means the form of contract at the front of this document and includes the Order

Form, the Schedules and Annexes attached to the form of contract;

“Contracting

means any contracting authority as defined in regulation 3 of the Public Contracts

Authority” Regulations 2015 (Sl 2015/102) (as amended), other than the Authority;
“Contractor” means the contractor named on the form of Contract on the first page;

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

“Cross- means the committee as referred to in the Guidance for new high volume
Government manufacturers of COVID-19 Personal Protective Equipment, Office for Product
Decision Making | Safety & Standards, April 2020;

Committee”

“Data Loss any event that results, or may result, an unauthorised access to Personal Data held
Event” by the Contractor under this Contract, and/or actual or potential loss and/or

destruction of Personal Data in breach of this Contract, including any Personal Data
Breach;
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“Data Protection
Impact
Assessment”

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

“Data Protection
Laws”

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

“Data Subject”

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

“Data Subject
Access Request

”

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

“Defective
Goods”

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

“Dispute Notice”

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

“Dispute(s)”

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

“Dispute
Resolution
Procedure”

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

‘DOTAS”

means the Disclosure of Tax Avoidance Schemes rules which require a promoter
of tax schemes to tell HM Revenue and Customs of any specified notifiable
arrangements or proposals and to provide prescribed information on those
arrangements or proposals within set time limits as contained in Part 7 of the
Finance Act 2004 and in secondary legislation made under vires contained in
Part 7 of the Finance Act2004 and as extended to National Insurance
Contributions by the National Insurance Contributions (Application of Part 7 of the
Finance Act 2004) Regulations 2012, SI12012/1868 made under s.132A Social
Security Administration Act 1992;

“Employment
Regulations”

the Transfer of Undertakings (Protection of Employment) Regulations 2006 (Sl
2006/246) as amended or replaced or any other Regulations implementing the
Acquired Rights Directive;

“Environmental
Regulations”

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

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

“Existing IPRs”

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

“Exit Day”

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

“FOIA”

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

“Force Majeure
Event”

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

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

(e) acts of terrorism;

) flood, storm or other natural disasters;

(9) fire;

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

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

)] 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;

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

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

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

“Force Majeure
Notice”

means a written notice served by the Affected Party on the other Party stating that
the Affected Party believes that there is a Force Majeure Event;

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

“General Anti- means

Abuse Rule (m) the legislation in Part 5 of the Finance Act 2013; and
(n) any future legislation introduced into parliament to counteract tax

advantages arising from abusive arrangements to avoid national insurance
contributions;

“General means a Change in Law where the change is of a general legislative nature or

Change in Law”

which affects or relates to a Comparable Supply;

“Good Industry
Practice”

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

“Goods”

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

“Guidance”

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

“Halifax Abuse
Principle”

means the principle explained in the CJEU Case C-255/02 Halifax and others;
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“Intellectual
Property Rights”

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

“Key Provisions”

means the key provisions set out in Schedule 1;

9

“Law

means any applicable legal requirements including, without limitation:

(0)

(P)

(a)

(r)

(s)

(t)
(u)

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

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;

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

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

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

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

“‘New IPR”

means:

v)

(w)

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

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

but shall not include the Contractor’s Existing IPR;

“Occasion of Tax
Non-
Compliance”

means:

)

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

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

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

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

“Party”

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

“Personal Data

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

“Personal Data
Breach”

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

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

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

“PPE Goods” means PPE products supplied to the Authority under this Contract, as further
described in the Order Form

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

“Product means information concerning the Goods as may be reasonably requested by the

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

“Protective means appropriate technical and organisational measures which may include:

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

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

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

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

Goods” Schedule 2;

“Relevant Tax

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

Authority” jurisdiction in which the Contractor is established;

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

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

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

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

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

Commencement | to commence the provision of the services;

Date”

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

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

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

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

or attached to the Contract;

“Sub-contract”

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

“Sub-contractor”

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

“Sub-processor”

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

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

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

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

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

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

Sub-contract”

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

“Unconnected
Sub-contractor”

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

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

statutory bank holiday in England and Wales;
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1.2 References to any Law shall be deemed to include a reference to that Law as amended,
extended, consolidated, re-enacted, restated, implemented or transposed from time to time.

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

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

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

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

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

3.3 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.

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

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

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

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

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

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

3.10 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.

3.11 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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Schedule 4
KEY PERFORMANCE INDICATORS
Key Performance KPI KPI Service Level Timing of
Indicator Target Measuent and Corrective Reporting
Action of KPIs

KPI 1 Quality Assurance & Management

1.

KPI 2 Delivery

1.

KPI 3 Contract Administration

1.
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