COMMERCIAL IN CONFIDENCE

TCerJo LislCer Scientilic OLr RelllCEAS2111
Stallord (o se Datel[ [ " [anlar(12022
Uellel Cellstead

UertlordsLire

P2 [GE

Dear Sirs(

Award of contract for the supply of CEFAS21-78 Liquid chromatography High-
Resolution Mass Spectrometry system (Services)

“ollolling Colr tender(rolosal [or tle sC[ 1ol tle Services to The Secretary of State for
Environment, Food and Rural Affairs acting as [art o tl e CrolIn t_ro[glltle Centre for
Environment, Fisheries and Aquaculture Science (“the Customer")[ilJe are [leased to
allard tlis contract to [0[

Tlis letter [Award Letter(Jand its scledlles set olt tl e ter[1s o[ t[ e contract [et[leen tl e
Clstoller and Tl erllo [lis[er Scientilic [Contractor([lor t[ e [rovision ol t[ e Services.

[Inless tle contelt otlerllise rel ires[calitalised e[l ressions [sed in t[is Allard Letter
‘ave tle salle [leanings as in t[e ter(]s and conditions ol contract attac/ ed to tlis AlJard
Letter (Conditions[]

I"tlere is anlIconllict [etl[leen t[is Allard Letter and t_ e Conditions(t[is Allard Letter s(all
‘revail. Please do not attaclJan[]Contractor ter(1s and conditions to tis Agreelent as tl e[}
Uill not (e accelted [1t[e ClstolJer and [1alldelallt[e [Tocess.

Cor tle [I'rloses ol t[e Agreellent[tl e Clstoller and t_e Contractor agree as [ollo[Is[]

Tle Services sl all (e [erlor(led at t(e s( [ liers [rel]ises or alternative locatrions deel]ed
as rel | ired.

Tl e slkecilication ol t[e Services to [e s[] Ilied is as set o't in Scledlle 1 talen [rol] t[e
[ToclTrellent docl]ents released.

Tle Ter(] sCall coll10ence on 18t Al ril 2022 or t[ e date alter (1 ic[ (1l installation and col ] lission
"as [een col [leted and t(e E[Tir[/Date sfall (e 12 [Jonts later antici"ated as (15t Marc[]
2021

Tre address [or notices ol t[ e Parties arel]
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Customer Contractor

Celas TlerJo Lis[er Scientilic
Attention[E[J[1a Rolerts Attention/As(le[1[ane Gacles
Eailll [ roclrel] celas.co. ]! Elailll

tenders.clid.[eJel] tCerllolis[er.col]

Tle [ollolJing [ersons are [Jel]Personnel [or tCe [ rloses ol t[ e Agreellentl]

Name Title

Ben Mas(rel Celas Science Lead

Te Clstoller allrellire tle Contractor to ensire tlat anl] Cerson el][loled in t(e
“rovision o[ltlle Services [as [ndertalen a Disclosire and Barring Service clecll Tle
Contractor s(all ens(re tlat no Cerson [0 discloses t[at (els(e [as a conviction t[at is
relevant to t{le nat(re o[t e Services(relevant to tlle [or[Jo[t[e Clstollerloris olatlile
otherwise advised by the Customer (each such conviction a “Relevant Conviction”), or is
‘0 nd [1t[le Contractor to [ave a Relevant Conviction [T/ et(er as ares[ It ol[a [blice c[ecl[T]
a Disclosire and Barring Service clecl] or otlerllisellis ell[loled or engaged in tie
Crovision o[anlI[art o t[e Services.

Payment

All invoices [1(st (e sentll[Toting a valid [Trclase order n(lller (PO [T erlltol]
Cinancel] celas.co.[1or Celas/Palelield Roadl Lol lestot 'Sl [JRITTOCT. Witlin 10
Torling dals olreceilt o[Tolr col ntersigned colT]oltlis letter(Tle [lill send Tolla [nille
PO O Cer. Yollll[st e inreceiltola valid PO [ er [elore s[I1litting an invoice.

To avoid delalJin [alTlent it is il] Cortant tCat tCe invoice is coll [liant and tat it inclCdes a
valid PO [ er1PO [ er ite[] nilIler [illalllicalle[land tl'e details (malle and
tele[lone nlJlerlJoll[olr clstoller contact [ile. Contract Managerll [Jonlcol][liant
invoices Llill [e sent Caclto [ol [ I[icllJalllead to adelallin [alllent. l[Tolllave a [lerl]
regarding an ol tstanding [all ent [lease contact o[ r Accolnts Palalle section eit_er [
ellail to Linancel celas.co.[ ]|

Liaison

Tor general liaison rolr contact [ill continle to e [en.(as(re[ 1] cel@s.co. [orlin tleir
alsencelandrell.t(rnerl] cel@s.co.[I]

We tranliloll[or folr cololeration to date[land lool1orJard to [orging a s ccessl(T
Tlorling relations(il i res[lting in a s[1oot/1and sl ccess!Tl deliver(loltl e Services. Please
conlirl] [olracceltance ol t[ e allard ol t[is contract [ signing and ret[ rning tl'e
enclosed col [ /ol t[is letter via Bravo. [0 otler [or[] olaci hollledgellent [Jill [e
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accelted. Please rellel]ler to [ ote t[e relerence n[ 1] er alove in anJItl re
coll[][nications relating to tCis contract.

Yolrs (@it Il

Emma Roberts

Proclrellent Manager

ProclreJent Teall [ Celas

Palelield RoadLoestotl S0l TTIROJOOT I

Tel 111001502 5211 TEailCe] Ja.roCerts] cel@s.co. ]

[The 2010



We accelt tle ter[1s setoltin tlis Allard Letter and t[’'e Conditions.

SIGED [or and on (el allo[ CE[IAS

Signatlrel]

“lalJe [Mloclcalitals[] EMMA ROBERTS

Position( PROCIREME[T MAIJAGER
Datel(] 0110112022

SIGED for and on (el allo[ TI/ERMO [ISTIER SCIEITICIC
Signatlrel] Qﬂfj"",
Tlalle [Iocl]calitals ' STEVE DEWSBERY

Position(] Sales Order Processing Manager

Date!(] 05.01.2022

[The 2010



Contract for the Provision of Goods and
Services to provide an LC-HR Mass
Spectrometer to Cefas

December 2021

[The 2010



71 CrolIln collriglt 2010

YollJallrellse tlis infor[ation not inclCding logos(ree ol clarge in anl]or[]at or
Oedilll [nder tCe terJs o t[e OLen Governllent Licence. To viell t(is licencelvisit
L[I[].nationalarclives.gov.  [Idoclol en[govern_lentllicencel or [rite to tL e Inlor ] ation
PolicCiTeall LT e [Lational Arclives ] le[J[London TWI [D[Cor el ailll

[sil] nationalarclives.gsi.gov. |

Tlis doc[ I entII I lication is also availalle on ol r [le[site at[]
[I[][].gov.[ I Igovern[]entorganisations/del art[lent [orlenviron[ | ent lood(t ral allairs
[rocl rellent[] delra.gsi.qgov.[]]

[The 2010



PARTIES:

SECTION 1

FORM OF CONTRACT

M0 Tle Secretarl] olJState [or EnvironJentJJood and Riral Allairs olJSeacole BLilding[12
Marsial! Street/'Londonl/SW1P [D[! acting tirolgll The Centre for Environment,
Fisheries and Aquaculture Science o Palelield Roadl Lollestof[SLIOILITIROIOOT e

“Authority"

AND

20 TlerJo Lisler Scientilic olJStallord [lolselllle[Jel [Jell[steadllJertlordslire[J[]P2 [ GE
‘registered in England and Wales [ nder n(1 /[ er [1150(](the “Contractor”)

(each a “Party” and together the “Parties”).

WHEREAS

Collolling a coll[ etitive tender [rocess( tl e Al tl orit ! lisles to all oint t[e Contractor to
[rovide certain services and goods and t[e Contractor agrees to [rovide t[bse services
and goods in accordance UitJt[ese terJs and conditions.

NOW IT IS HEREBY AGREED as follows:

1. TERMS OF CONTRACT
1.1 Tl e “Contract” col] [ rises tl e [ollolling[]
Section 1] Cor[] o[ IContract
Section 2] Ters and Conditions
Scledlle 10J Slecilication
Scledlle 20J Prices
Scledlle [1] Clange Control
Scledlle [1J CollJercialll1Sensitive Infor(]ation

1.2 Tl e Contract'Warrant( | eriod starts on 15t Aril 2022 or t/ e date aiter [1[ic(] [Tl installation
and col [lission [‘as [een collleted (the “Commencement Date”) and ends on 1 Marc[]
20201 (the “End Date”) unless it is terminated early or extended in accordance with the
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SECTION 2
TERMS AND CONDITIONS

CONTENTS

A1 Delinitions and InterCretation
A2 The Authority’s OLligations

AL Contractor’s Status

AL Uotices and ColJ ] Lnications
A5 Mistales in Inor ation

AL Conlicts ollInterest

B1 Sl kcilication

B2 Salllles

BO Deliver(]

BL RislJand OlnersLil!

B5 OonDeliver

Bl Lalelling and Pacl aging

BU Training

BO Provision and Reloval oCEG ent
BO Goods Deliver[]

B10 Service Deliver(]

B11 UeOPersonnel

B12 Contractor’s Staff

B10 InsCection o Prellises

B1C Licence to OcclIIPrellises
B15 ProCertd

B10 Ollers o[ EJ lo[T]ent

B1O EO OoTJent Provisions

C1 Price

C2 PalTlent and VAT

CO RecoverlJo[S[1]s Dle

Cr Price Drring Eltension

D1 Prevention olCrald and BriCerd
D2 DiscrilJ ination

D0 Rigl'ts o[ Tlird Parties

DO [ealt[Jand Salet[!

D5 EnvironOental Re[CireCents

E1 Altloritt)Data

E2 Data Protection

EC Ollicial Secrets Acts and Llinance Act
ED Conlidential In(or(1ation

E5 Oreedo] ollnor(]ation

EC P licitt Media and Ollicial En[Liries
ED Sec!Tit|

El Intellectal Prolert[1Rig[ts

ED ACdit

E10 Tal1Coll[liance

[y CailCre to Ueet re[Cireents

2 Monitoring Contract Perori1ance
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Reledies [or inadellate CerlorlJance
Transler and S [Contracting

Waiver

Variation

Severalilitl]

Relledies CI11ative

Entire Agreelent

Colnterlarts

LialilitC T IndeJnitlJand InsCrance
Warranties and Relresentations
[orce Malel re

Terllination on Insolvenciland Clange ol Control
TerUination on Delallt

TerCination on Cotice

Otler TerUination Gronds

Consell ences o E[Lirllor Terllination
Disrtion

Recoverll [I'bn Terlination

Retendering and Uandover

ELit Managelent

Elit Procedlres

Governing Lall and [Lrisdiction
Dis[Ite Resoll tion

A GENERAL PROVISIONS

Al  Definitions and Interpretation

[nless tle contelt ot erllise rellires tle [ollolling ter(1s slall [lave tle [Jeanings given to tlel’

Celo10]

“‘Affected Party” means the Party seeking to claim relief in respect of a Force Majeure Event.

“Affiliate” means in relation to a body cororateanlJoter entit[][]CicldirectlJor indirectlL]Controls
is Controlled (1T oris Cnder direct or indirect col] [Jon Control Lit([tCat Cod[Icorlorate rol] tille to

tide.

“‘Approval” and “Approved” means the prior written consent of the Authority.

“‘Authorised Representative” means the Authority representative named in the CCN as authorised

to al I rove agreed Variations.

“‘Authority Data” means:

[Ine 201(]

fall tle datalteltlidrallingsl/diagralslli[Jages or solnds [togetl er [lit'] anl]datal ase
[Jade [IJollanlloltleselllllic[]are e[l [odied in anllelectronicll1agneticl ol tical or
tangille [edialland [[icllare( il 's[ I Tlied to tle Contractor
Altlorit'Tlor fiT10Ccl] tre Contractor is relTired to generatell[rocess[Istore or

trans(lit [T rslant to tfe Contract/ or

(M1 anlPersonal Data [or [JCic[1t[e Al'tloritJis tCe Controller.

Tor on [elallloltle



“‘Authority Premises” means any premises owned, occupied or controlled by the Authority or any
otler Crolin Bod(Ilicllare [1ade availalle [or ['se [11tle Contractor or its S{TIContractors [or
[rovision ol tl e Services.

“Authority Software” means soltllare [ILicllis ollned [IJor licensed to tle ALtLorit[] [otler tfan
[nder or [Irslant to tle Contract'and (Iicllis or [lill (e ['sed [11t['e Contractor [or t(e [T r[oses ol
"roviding t/ e Services.

“‘Authority System” means the Authority’s computing environment (consisting of hardware, software
and(or telecol ][] [ nications netllor’s or el[illlent(/[sed [I]tle Altloritl] or tre Contractor in
connection [it't'e Contract [1[iclis ollned [T]or licensed to tl'e Altloritl1[11a tlird Cartlland
(licllinteriaces it 1t e Contractor Sistel] or [[icl]is necessar([or t[le Altlorit[1to receive ti'e
Services.

“‘BPSS” means the HMG Baseline Personnel Security Standard for Government employees.
“‘Delta” [1eans tl e Authority’s ellrocl relJent sl stel].

“CCN” means a change control notice in the form set out in Schedule 3.

“‘“Commencement Date” means the date set out in paragraph 1.3 of the Form of Contract.

‘Commercially Sensitive Information” means the information listed in Scl edlle [Icol][rising tl e
inlor[]ation ola col][ercialllJsensitive natl[ re relating tol

[all tle Pricel]
[ details of the Contractor’s business and investment plans

[licl1tl e Contractor [as indicated to tl e Al tl orit/tlatl il disclosed [[1tle Altlorit ol ld calse
tTe Contractor signilicant coll [lercial disadvantage or [ aterial linancial loss.

“Confidential Information” means any information which has been designated as confidential by
eitCer Part(Jin riting or tfat o[ gl't to ['e considered as conlidential [Tollever it is conveled or on
[l atever [edia it is storedlincl ding infor(ation t'e disclosire ol [l icl][Tolldlor [Jorld (e lirell!
tol ' rellidice tl'e collllercial interests ol lanll[erson or trade secrets or Intellectl al Prolert[/Riglts
ol eitler Part[1and all Personal Data. Conlidential Infor(ation s’ all not incll de inlorlation [1lic[ 1]

fall [las [TTlic 'nollledge at ti'e tifle oldisclos(re otlerllise tfan [T1lreacllolclalse
ECD

[T [Jas in tle [ossession oltle receiving Part[ T11itC o[t restriction as to its disclos(rel’
[elore receiving it rol t[e disclosing Part( 1]

[e[] is received o[l a tfird [art(] Mo ladmmic aclired itlJitl ot restriction as to its
disclos(Telor

id] is inde[endentlIdeveloled [itrol't access to tle Conlidential Infor(]ation.
“Contract” has the meaning given in paragraph 1.1 of the Form of Contract.
“Contract Period” means the period from the Commencement Date to:

rall tle End Datelor

[I77 [ollolling an Eltension(tle end date ol t['e Eltension
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or s cl]earlier date ol terlination or [artial ter(Jination o t[e Contract in accordance [Jit[]
t(e Lall or t[e Contract.

“Contracting Authority” means any contracting authority (other than the Authority) as defined in
regl lation (1ol t[ e Reg! lations.

“Contractor Software” means software which is proprietary to the Contractor, including software
Oliclis or Uill (e [sed [1Jte Contractor [or t_e [I rLbses o[l roviding t_e Services and [ILicllis set
oltin Scledlle [l

“Contractor System” means the information and communications technology system used by the
Contractor in Lerlor(]ing t[ e Services incl ding tle Soltl lare[t e Contractor E[ il [1ent and related
calling [l t elcllding tle Al tlorit[ ]S stel [

“Control” means that a person possesses, directly or indirectly, the power to direct or cause the
direction ol t[ e [1anagellent and [blicies ol 't e otler [erson [l etler tirolglltie ol nerslillol]
voting shares, by contract or otherwise) and “Controls” and “Controlled" slall (e inter_reted
accordinglCl

“Controller” has the meaning given in the GDPR.

“Copyright” means as it is defined in s.1 of Part 1 Chapter 1 of the Copyright, Designs and Patents
Act 10111

“Crown” means the government of the United Kingdom (including the Northern Ireland Executive
Colllittee and [ort[ern Ireland Del art[lentst[ e Scottis[IE[ecl tive and tl e [Jational Assel ] [1[1[or
Wales(Tincldingt not liCited toClgovernUent UinistersCigovernent delartl entsCgovernl ent
offices and government agencies and “Crown Body” is an emanation of the foregoing.

“Data Loss Event” [Teans anlJevent tlat res(Its[or [Jallres[1t[in [halt orised access to Personal
Data eld [T1tle Contractor [nder t[is Contract andior actlal or [otential loss andor destrction o[}
Personal Data in [reacl]oltlis Contractlincl[ding an1Personal Data Breac!

“‘Data Protection Impact Assessment” [leans an assesslent [I]t[le Controller o[t e i[]l[act olJ
tle envisaged [rocessing on tle [rotection ol Personal Data.

“‘Data Protection Legislation” [eans I[ilJtlte GDPROtle LED and anC alllicalle national
il [elTenting Lalls as allended [rol] tille to tirle [iift[le DPA 201(1to tle eltent tlat it relates to
"rocessing ol I ersonal data and [rivacl [ and liiiall alI'licalle Lall al ol tt[ e [rocessing ol [ ersonal
data and (rivacl|

“Data Protection Officer” has the meaning given in the GDPR.
“Data Subject” has the meaning given in the GDPR.

“Data Subject Request” means arell est [Jade [1Tor on [elalllollla Data SilTect in accordance
Litlriglts granted [ rslant to tl'e Data Protection Legislation to access tl eir Personal Data.

“‘Database Rights” means as rights in databases are defined in s.3A of Part 1 Chapter 1 of the
CollrigltlDesigns and Patents Act 10111

“‘Default” means any breach of the obligations o t[e relevant Part(1lincl_ding alandon(lent ol tl(e
Contract in [reacl] ollits terlJslre( 1 diator[ ][ reacllor [reacllolla [Indallental ter(][lor anl]otler
de@lltlact o lissionnegligence or statellent ol't[e relevant Part[Jor tCe StalTin connection [Jit[]
tCe silect atter o[ t['e Contract and in resect ol [l ic(Isl cl]Part(lis lialle to t'e otler.

[Ine 201(]



‘DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promotor of tax
sclelles to tell [IMRC ollan(] slecilied notilialle arrangellents or [rol0sals and to [rovide
Lrescriled inlor(]ation on tLose arrangellents or Lrobsals LitLin settiC e lilJits as contained in Part
Uoltle Linance Act 200 and in secondarlllegislation [Jade [nder vires contained in Part L1oltle
linance Act and as eltended to [1ICs [Tt e [1ational Ins[ rance [Al I lication ol Part (o[t e [inance
Act 20001 regllations 201201SI 20121011 [Jade [nder section 1[2A olltle Social Seclritl]
Ad[Jinistration Act 111 2.

“DPA 2018” means the Data Protection Act 201

“‘EIR” means the Environlental InlorJation Regllations 20001 (Sl 20011 1[Jand anl! gLidance
andlor codes ol] [ractice isslled [ t'e Inlorilation Coll[lissioner or relevant governl]ent
delart lent in relation to sl cl/reg! lations.

“‘End Date” means the date the Contract ends set ol t in [aragrall11.[]oltle [orl] o[ Contract.

‘Equipment” means the Contractor’s equipment, consumables, plant, materials and such other
ite[1s s[1lied and [sed [T 1t['le Contractor in t[e deliver[1o[t[e Services.

“Extension” has the meaning given in paragrall]1.Jo[te Lor(] oL Contract.

“FOIA” means the Freedom of Information Act 2000 and any subordinate legislation made under
trat Act rol] tille to tille togetier [it[] anl] glidance andior codes olllractice issied [1tle
InlorJation CoLJ Llissioner or relevant governlent delartJent in relation to s cllegislation.

“Force Majeure Event” means any event outside the reasonable control of either Party affecting its
LerlorJance oLits oLligations [nder tLe Contract arising [ro[] acts[eventslollissionsll all enings
or nonlallenings eLbnd its reasonalle control and CLicl are not attrild_talle to anl Uil actl
neglect or (aill re to tal e reasonal le [ reventative action [ [/t at Part/ [ incll ding acts ol God! riots !
(ar or arlled conllictacts ol terroris([lacts ol govern(]entllocal govern(ient or reg(lator( [ odies!’
lor floodlstor(1 or eartlITalellor disaster [Tt elcliding an(]indlstrial dis(Tte relating to tie
Contractor or the Staff or any other failure in the Contractor’s supply chain.

‘Form of Contract” means Section 1 olt['e Contract.
“‘GDPR” [leans tl e General Data Protection Reg! lation [Reg! lation [E[1[ 1201 1T T
“‘General Anti-Abuse Rule” means:

[all tle legislation in Part 5 o'tle [inance Act 2011 and

(M1 anllItlre legislation introdl ced into [arliallent to col nteract tal ladvantages arising
[ro[! allsive arrangelents to avoid [1ICs[]

“Good Industry Practice” means standards, practices, methods and procedures conforming to the
Lall and tCe degree olslill and carel diligencel I r[dence and [oresig_t [l icl][lo[ld reasonalllJand
ordinarilll e elTected [ro] a slilled and el[Terienced [erson or [odllengaged in a sillilar t(Te ol
"nderta’ing [nder tle salle or sillilar circ[]stances.

“Goods” means any goods supplied by tl'e Contractor [or [1]a S[ [ IContractorli nder t[le Contract
as slecified in Scled(le 1 inclding an(][]odilied or alternative goods.

“Halifax Abuse Principle” means the principle explained in the CJEU Case C[255102 [Jalifalland
otlers.
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“HMRC” means HM Revenle [ Clstols.

“ICT Environment” means the Authority System and the Contractor System.

“Information” has the meaning given under section 84 of the FOIA.

“Initial Contract Period” means the period from the Commencement Date to the End Date.
“Intellectual Property Rights” means patents, utility models, inventions, trademarks, service marks,
logoslidesign rigits [Tiletler registralle or otlerlliselllalllications [or an(] olltle [oregoingl!
collrigltdatalase rigl ts[dollain nalJes[lant varietrigL ts[InoUJ[JolI trade or [ siness nalJes[]
Uoral rigts and otler sillilar rig[ts or oLligations [ etler registralle or not in anCcolntrlinclding
[I't not lillited to tl e [Inited [lingdol 1 and tle rigi't to sle [or [assing ol

“ITEPA” means the Income Tax [Earnings and Pensions/Act 200L1

“Key Personnel” mean those persons named in the Specification as key personnel.

“‘Know-How” means all information not in the public domain held in any form (including without
lillitation t(at collrised in or derived [rol] drallings( data [or[] [lael [ atterns(s[ecilications hotes[!
sallllesU cleUical col[blndsl Liological OaterialsJ collter solilareJ coLonent listsC
instrictionsJJanalsUrocl I reslicatalogles and [rocess descri_tions and scientilic all foacles
and (et odsl)

“‘Law” means anlllal[stat telJs[Lbrdinate legislation Uit[in tCe [Jeaning ollsection 211JoltLe
Inter( retation Act 1111 I I ellalllenlorceal le rig/'t [itlin tlle [1eaning ol section 2 o[t e E[rol ean
Coll [ nities Act 11 2( reg! lation_brderl reg(lator( ] blic[ I 1]andatorlIglidance or code ol I racticel]
[IdgJent oLa relevant coLrt ollal or directives or re LireJents oCanJRegatorJBod 1 Uit L Cic
tle relevant PartlJis (o[ nd to col /(]

“‘LED” means Lall Enlorcellent Directive 'Directive [E[11712011TT10L

“‘Malicious Software” means any software program or code intended to destroy, interfere with,
corrl ] tlJor calse [ndesired ellects on [rogral] [iles(idata or ot er inlorllationlelecltalle code or
al T'lication soltllare [Tacros[ 'l etl‘er or not its ol eration is i1 [ediate or delarediand (letler tl'e
(aliciol's soltl are is introdlced [ilTlII T hegligentlTor [itT o't Thollledge ofllits elistence.

“Material Breach” means a [reacl]lincllding an anticiliator( [ reaclTt[at is serio[s in t(e [lidest
sense ol l'aving a seriol s ellect on tl'e ['enelit [[icl1tle Altloritl1[1o1d ot erllise derive [ro( ][]

‘alla sl I stantial [ortion ol tl’'e Contractl or

Mlanlloltle ol ligations set ol tin clal'ses ALTD1IE1TE2IE[TEITEITElor E10.
“‘Month” means calendar month.
“NICs” [leans [1ational Insl rance Contri( I tions.
“Occasion of Tax Non-Compliance” means:

[all anl(ltallretlrn ol tlle Contractor s 1itted to a Relevant Tall1Alt[orit[1on or alter 1
Octoler 2012 Micllis @ nd on or alter 1 Alril 2011to e incorrect as a res(lt o[l

il a Relevant Tal] Altlorit[] s[ccess(lIT] clallenging tle Contractor [nder tie
General AntifA[T'se Rlle or t['e Jali@aJ Al se [rincile or [nder anJtallrlles
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or legislation t[at Ciave an ellect e[ Livalent or sillilar to t(e General AntilA[ 1 se
R(le or tle [alifallAll'se Princillel’

il tle [ailLre olJan avoidance sclelle [Licllte Contractor [Jas involved in[and
UOcU Daslor sColld Cave [eenlnotilied to tLe Relevant TalJALtCorit[] Cnhder
tle DOTAS or anllel l'ivalent or sillilar regillel‘andior
[0 anltalretlrn ol tLe Contractor s 1Jitted to a Relevant Tall ALt oritClon or alter 1
Octoler 2012 gives rise on or aiter 1 ALril 201 to a crilJinal conviction in anl
[Trisdiction [or talJrelated oTences [ILicllis not sCent at tCe ColJ encellent Date or
to a civil Cenalt[or [rald or evasion.
“Personal Data” has the meaning given in the GDPR.
“Personal Data Breach” has the meaning given in the GDPR.
“Premises” means the location where the Services are to be supplied as set out in the Specification.
“Price” means the price (excluding any applicable VAT) payable to the Contractor by the Authority
[nder t[e Contractas set o[t in Scledlle 2 [or tCe (1l and [roler [erlorlance [I[tl e Contractor
olLits olligations [nder tLe Contract.
“Processor” has the meaning given in the GDPR.

“Prohibited Act” means:

fall to directl lor indirectl[Jollerl /' rolJise or give anl! erson [lorling [or or engaged (1|
tCe AltloritCa lihancial or oter advantage to[]

il indlce tlat [erson to Lerlorl] il][rolerllJa relevant [Inction or activit[ 1T or
iifl  rellard trat [erson [orill[roler [erior[]ance ol a relevant [Tnction or activit( 1]
(11 to directll] or indirectl[ re[TestlJagree to receive or accelt an(] ihancial or otler
advantage as an indicellent or a rellard [or i(I[roler [erlor[Jance olla relevant
Mnction or activit1in connection it 1t e Contract!’
[¢[1 anolencell
il [nderte Bri“er[JAct 2010 [or an(Jlegislation re(ealed or revoled [T1s[cl1Act]
iiCl  ['nder legislation or col1[1on lall concerning [fal d(lent actsl or

iir]  tle delraldinglatte’]ting to delra’d or consliring to delrald tlle Al t[orit[T]

[d] anlactivitiTI[ractice or condlct [1ic[] [Jolld constit'te one oltl'e olences listed
[nder [c[lal ove i’ sl cl]activit[ T 1 ractice or cond(ct (as [een carried ol tintle [1[].

“Protective Measures” means allrolriate teclnical and organisational [leas(res [Ilicl] [lal]
incldelTseldon(TJising and encr( 1 ting Personal Datal ens[ ring conlidentialit’ Tintegrit T availalilit(’
and resilience o[ s[ste(]s and servicesl enslring t at availalilitClo[and access to Personal Data can
e restored in a tillell [Janner alter an incidentland regllarl] assessing and evallating tle
ellectiveness ol tl e sl cl | ]easlres adolted [1]it incllding t ose ol tlined in Scledlle Il

“Property” means the property, other than real property, issued or made available to the Contractor
[IItle AltCoritllin connection [Jit[ 1t e Contract.
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“Purchase Order” means the document in which the Authority s ecilies tLe Services [Ilicl]are to
(e sl lied [Tt e Contractor [ nder t[e Contract.

“Quality Standards” means the quality standards published by BSI British Standards, the National
Standards Bod( /ol t[ e [Inited [lingdol [t e International Organisation [or Standardiation or ot/ er
re[talle or e[ Tivalent [od(Ifand tleir s[ccessor [odiestlat a slilled and el Terienced olerator in
tle salle t[ e ollindCstrllor LI siness sector as tL e Contractor [JolLld reasonallland ordinaril(] Le
el ected to coll LI JitLI'and as [alllke [[rtLer detailed in ScLedlle 1.

“‘Receipt” means the physical or electronic arrival of the invoice at the address specified in clause
ALLUor at anJotler address given [t ALt orit(Ito tLe Contractor [or t[e s[ [ Jission oLinvoices
rol] tille to tille.

“‘Regulations” means the Public Contract Regulations 2015 (SI 2015/102).

‘Regulatory Body” means a government department and regulatory, statutory and other entities,

collUitteesoJ [ldsen and Codies ULicetler [nder stattelrCleslregllationsCicodes ol
Lractice or oterliselare entitled to regllatelinvestigateor inlence t(e Uatters dealt Uit in tle

Contract or an(Jotler allairs ol t[ e Al tl oritl!

"Relevant Conviction" [1eans a conviction t[at is relevant to t{’e nat[ re ol t[ e Services or as listed
[1tle Al tlorit[Jand(or relevant to t{le [lor(lolt[ e Al t[ orit[]

‘Relevant Requirements” means all applicable Law relating to bribery, corruption and fraud,
incll ding tl e Briler[JAct 2010 and anl /gl idance issl ed [ 1 ]t| e Secretar! lo[ State [or [ [ stice [ [ rs[ant
to section (ol tl e BrilerlJAct 2010.

“‘Relevant Tax Authority” means HMRC or, if applicable, a tax authority in the jurisdiction in which
tle Contractor is estal lis(ed.

“‘Replacement Contractor” means any third part(Is(T T lier alTointed [T1tre Altlorit(to s 10an(]
goods andior services [licllare s[ I stantiall[IsilJilar to anJolt[e Services in s stit[tion [or an(]ol]
tle Services 0llolling tle el Tir(Tterllination or [artial ter(lination o[t e Contract.

“‘Request for Information” means a request for information under the FOIA or the EIR.

“Results” [1eans anl]glidancel sl ecilications(rel orts[ st dies[linstri ctions(tool its[ ' lansdatal’
drallings(datal asesl [ atents( I atterns( 1] odels designs or otler [1aterial [1Ticllis[]

all [relared [1Jor [ortl e Contractor [or [ se in relation to tle [erlor]ance olits ol ligations ['nder
tCe Contractlor

1 tle resl 1t olfanl]Jorl1done [ ]t[ e Contractort[e Stalllor an( ]S Contractor in relation to
te [rovision ol't[e Services.

“‘Returning Employees” [Teans tibse [ersons agreed [11t[e Parties to (e elllloled [T1tle
Contractor [andior an[] ST TContractorJJ[ollJor [Jainllin tre s T1Jolt[e Services il []ediatel]
[elore tle end o[ tL e Contract Period.

“Security Policy Framework” means the HMG Security Policy Framework (available from the
Cabinet Office’s Government Security Secretariat) as updated from time to time.

“Services” means the services set out in Schedule 1 (including any modified or alternative servicesl.
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“Specification” means the description of the Services to be supplied under the Contract as set out
in Scledlle 1 inclCdingl]ere allrolriatelItle [Jel] Personnelltle Prellises and tle [J[alitl]
Standards.

“SSCBA” means the Social Security Contributions and Benelits Act 111 2.

“Staff” means all persons employed by the Contractor to perform its obligations under the Contract
together with the Contractor's servants, agents, suppliers and SublContractors [sed in tle
LerlorlJance olits olligations [nder t(e Contract.

“Sub—Contract” means a contract between 2 or more suppliers, at any stage of remoteness from
tle AltLoritin a sLcontracting cLainJade Lol or sC stantialll] (or tCe [ rCose ol eriorlling
lor contril 1 ting to tl'e [erlormance of) the whole or any part of the Contract and “Sub-Contractor”
sl all ['e constrl ed accordingl( !

“Sub-processor” means any third party appointed to process Personal Data on behalf of the
Contractor related to tCis Contract.

“Tender” means the document submitted by the Contractor to the Authority in response to the
Authority’s invitation to suppliers for formal ollers to sl 1 1(1t[ e Services.

“TFEU” means the Treaty on the Functioning of the European Union.

“Third Party IP Claim” has the meaning given to it in clause E8.7 (Intellectual Property Rights).
“Third Party Software” means software which is proprietar(1to an(itlird Cart(l Clicllis or [ill [e
[sed [1t[e Contractor to [rovide t[ e Services incl ding t[le soltl lare and [1lic(lis s kecilied as s[ [
in Scledlle .

“Treaties” means the TFEU and the Treaty on European Union.

“TUPE” means the Transfer of [Indertarings Protection o E[ [lo[T1ent[Regllations 2001

“TUPE Information” means the information set out in clause B17.1.

“Valid Invoice” means an invoice containing the information set out in clause C2.5.

“Variation” means a variation to t{'e Sl ecilicationt[e Price or anlJol[t[e ter(]s or conditions oltl['e
Contract.

“VAT” means value added tax charged or regulated in accordance with the provisions of the Value
Added TallAct 17111

“Working Day” means a day (other than a Saturday or Sundayon [Ilicl][an[s are ol en [or general
‘T'siness in tle Cit[loLondon.

In the Contract, unless the context implies otherwise:
fall tresingllarinclides tl'e [l ral and vice versal]
(I [ords ilJCorting tCe [Dasclline inclde tle [e[linine and t[e nel terl’

[¢[] relerence to a clalse is a relerence to t(e [[ole olltlat clalse [nless stated
otlerllisel]
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[dl] relerences to a [erson inclCde an individalCcol] Can[ T od[]corloratelIcororation(]
[nincorCorated association] [ir(1[] CartnersCil] or otCer legal entitt) or central
Governllent Cod[T]

e[l the words “other”, “in particular”, “for example”, “including” and similar words shall not
lillit t'e generalitl ] olitle [receding [lords and sl all (e constried as ilt[ el lere
immediately followed by the words “without limitation”;

[l [Ceadings are incl_ded [or ease olLrelerence onlJand s(all not allect tLe interLretation
or constri ction ol t[e Contract(]

(gl a relerence to anll Lall inclCdes a relerence to tLat Lall as alJendedleltendedl]
consolidated or relenacted [rol] ti[1e to tillel['and

(1] relerences to t[e Contract are relerences to t[ e Contract as allended [rol] tille to
tile.

The Authority’s Obligations

Save as otl erllise el lressll ][ rovided[ tle olligations o tle Altloritl][ nder tle Contract
are oLligations o[ t[e Altloritlin its calacitCas a contracting colnterartlJand notLing in
tle Contract sl all ol erate as an ol ligation [ onlor in anllotler [lallletter or constrain tl e
Altloritllin anlJotler calacitlJand tle elercise [11t[e Altloritl]ollts dl ties and [bllers
in anJotler calacitUsLall not lead to anUliaLllitD (osoever arisinglon tle Cart ot e
Altlorit[to tfe Contractor.

Contractor’s Status

Tl e Contractor sl all (e an indel‘endent contractor and notling in t{e Contract sl all create
a contract olelJ Llo[ Ll entla relationsiJoLagencor [artnersLilJor a [0int ventre [etleen
tl'e Parties and accordinglneitller Part(1s(all (e altlorised to act in tl’e nalle olTor on
[elallolTor ot erllise [ind tle ot er Partlisave as el Tressl 1l er(litted [Tt e terlIs ol tle
Contract.

Tle Contractor sl all not [and sl all enslre tliat anl 1ot er [erson engaged in relation to tl'e
Contract sl all notlIsallor do an’tling tfat [1iglt lead anllotler [‘erson to [elieve tlat tie
Contractor is acting as tl'e agent or e[171olee ol tle Altl oritl!

Notices and Communications

Sillectto clal'se ALl ere t'e Contract states t[‘at a notice or col][][hication [etlleen
the Parties must be “written” or “in writing” it is not valid ['nless it is [1ade [Tletter [sent (1]
CandLIirst class Costrecorded deliverCor sCecial deliver[or [[Jeail or (IJcolJ [J Chication
via Delta.

ITit is not retl rned as [ndelivered a notice served(

[all in aletteris deelled to [ave [een received 2 Worling Dals alter t[e dallit [Jas sent!
and

(10 in an ellail is deelled to [ave [een received [] [o[rs alter t(e ti(le it [las sent
‘rovided it [las sent on a Worling Dal

or [1en te otler Part[lacl hollledges receil t[ 1 icl ever is tl e earlier.

10



AlLl

AlLl

[Jotices [ rs[antto clalses G Tlorce Malel[re(112 [Dis[ I te Resol tionlor to ter(linate t[ e
Contract or an(] [art o[t e Services are valid onl(liCserved in a letter [ landrecorded
deliverJor sl ecial deliverl!

[otices sl all (e sentto tl e addresses setolt [elol] or at sl cl]otl er address as t[ e relevant
Part(] [Jallgive notice to tl e otler Partl!ior tie [l rlose ollservice ol notices [ nder t e
Contract]

[al] Cortle ALt orit([]

Contact [JalJe[El][Ja Rolerts

AddressICelasPalelield RoadLoOestod R 1Y and

Eaill'roclrel] celas.co.[ Il

(117 Clor t[e Contractor(]

Contact [JallelAs[le[l[ane Gacles!]

A5

A5.1

A6

Al

A2

Address[ 1Tl erlJo [lisler Scientilic olJStallord o sell[lellel [Jelllstead I Jertiordslirel]
[1P2 [IGEland

Eailltenders.cl1d.[(ellell] tCer(Jolis[er.col]
Mistakes in Information

Tle Contractor is reslonsille [or tle acclracl] ollall drallingsl|docl|lentation and
inforJation s lied to tCe Altlorit[]1[1]t(le Contractor in connection [Jit[1tCe Services and
sCall tad tfe ACtCoritd and elira costs occasioned [ anl discreCanciesl errors or
ollissions tlerein.

Conflicts of Interest

TCe Contractor s(all tale allrolriate stels to enslre tlat neitller t(e Contractor nor an(]
Stallllis [laced in a [osition [ erellin t{e reasonalle olinion olt(e Altlorit_ [t ere is or
OalCe an actCal conlictCor a Cotential conlictCTetCeen tCe CecCniarCor Cersonal interests
olt[e Contractor and t['e dl ties olJed to tl'e Altlorit[][nder t[e [Trovisions olt[le Contract.
Tre Contractor Till notilll tle Altlorit(] [itfol't delall giving Il Carticllars ollan(] sl Cl]
conflict olinterest OCcO Jalarise.

Tre AltloritC D allterinate tle Contract il] []ediatel[1 [ notice andor tale or re(Tire t[e
Contractor to tale sl(cllotler ste(s it deel1s necessar(illlin tfe Altlority’s reasonable
olinion(tlere is or [1allle an act[al conllict_or a [otential conllict_ et Jeen t(e [eclniarl]
or [ersonal interests olJt(e Contractor and tle dlties olled to tle Altloritl] Cnder t(e
[rovisions ol t[e Contract. TCe actions ol t[e ALt oritl] [ rsCant to t(is clalse Alls[all not
‘rellldice or allect an[Irig[ 't ol action or relledI[[ic[Is[all "ave accred or sl all tl erealter
accrle to t(e Altlorit[]

B. THE SERVICES

Bl  Specification

[Ine 201(]
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In consideration olt[e Contractor s[111ling t(e Services and tl e Goods t[e Contractor
slall (e aid tle Price.

Samples

[OreCested [0 tCe AltCoritCItCe Contractor sCall Crovide tlCe AltCoritD] Jitd sall Cles old
Goods [or evallation and ALl roval, at the Contractor’s cost and expense.

Te Contractor s(all ens(re tlat t( e Goods are [Tl 1col ] [atille HitJanel il entlto t[ e
eltent sl ecilied in t[le Sl ecilication.

Tl e Contractor ac/ nollledges tl at tie AltloritlIrelies on tle slill and [idg/lent ol itl e
Contractor in tie s{I 1ol tl e Goods and the performance of the Contractor’s obligations
Inder tl’e Contract.

Delivery

[Inless otlerllise stated in tle SlkecilicationlI[1lere tle Goods are delivered [ tle
Contractor(tl e [oint o/ deliverlIslall [e [I[en t[ e Goods are relJoved [rol ] t[ e trans( orting
velicle at t(e Prellises. | tLe Goods are collected [[t[e ALt orit(I't{e [oint o_deliverl]
shall be when the Goods are loaded on the Authority’s vehicle.

Elcelt [ULere otlerllise [rovided in tLe ContractlIdeliver] s(all inclCLde t(e [nloadingl]
stacking or installation of the Goods by the Staff or the Contractor’s suppliers or carriers at
slcllllace as tle Al tloritlor di 1 ]Jaltl orised [erson s[all reasonalllldirect.

An[Jaccess to t[e PrelJises and anlllalblr and el Tilllent tlat (1allle [rovided [1t[e
Altlorit[lin connection [lit[]deliver(islall (e [Ttovided [lit(blt acceltance [ 1tlle ALt orit[]
olanlllialilitll1 [/ atsoever to t{ e eltent [erllitted [1]lal].

W ere access to t['e Prellises is necessar(]in connection [lit[deliverlor installation ot[e
Goods[t[e Contractor and its SC'Contractors s(all at all til'es co] [1[] Dit[] t{e seclrit[]
re(lirel]ents ol t[e Altlorit[]

Tre Altloritlslall ['e [hder no olligation to accelt or [all[or anl1Goods s(1 1 lied earlier
tCan tle date [or deliver(istated in t[e Sl ecilication.

Tle Altloritllis [ nder no ol ligation to accelt or [alllor an1Goods delivered in e[ cess ol
tle [IantitlJordered. I[t(e Al tlorit[1elects not to accelt s clloveridelivered Goods it s’ all
give notice to tl'e Contractor to relTove tiel] [litlin 5 Worling Dal's and to re(l'nd to t('e
AltloritrlanllelTenses incirred [T]it as a res( 1t ols[tl]overideliver( incliding [Tt not
lirlited to tle costs olllloving and storing tle Goods(Tliailing [Ilicl]tle Altloritll [all
dis[bse ols[tl1Goods and clarge tl'e Contractor [or t['e costs ol s(clIdis[osal. Tl e ris(]
in anloverldelivered Goods sl all relJain [it[1t[e Contractor 'nless tlelare accelted [T
tle ALt orit[!

[nless ellressl] agreed to tle contrar(lItlle Altloritl] sCall not accelt deliver( [}
installents. I ol leverltle Altlorit[]does sl ecilllor agree to deliver(] [1instal’lents[]
deliverllolanllinstalllent later t an t e date s[ ecilied or agreed (or its deliver( sl all[ Tlit ol t
‘rellldice to anllotler rigl'ts or reledies ol tl'e At orit[ [ entitle t e Altl orit[1to terJinate
tle [lole oranIniMlilled "art ot[e Contract Tt ol't [Trtler lialilitTto tre At oritl]

Tre Altloritt][Jallins[ect and elalline tle [Tanner in [1[icl]t[e Contractor s(I lies t['e

Services at t(e Prellises dlring norlJal [Isiness [olrs on reasonalle notice. T(e
Contractor s all [rovide [ree olclarge all sCcl] [acilities as tle Al tlorit[][Jallreasonall
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relire [or s(cllinskection and e[allination. In tlis clalse B Services incl de [lanning or
CreliClinar]Corl1in connection [it(]tle s(T 110 tl e Services.

IUreasonallll re[Lested to do so [I]tle ALtlorit(Iltle Contractor sLall colordinate its
activities in sl IlLing tLe Services Litl] tLose ollt(e Altloritl] and otler contractors
engaged [ t[e Altl oritl!

Tidelld s 1ol t[e Goods and Services is ol tL e essence ollt[ e Contractlincl_ding in
relation to colJ encing tLe s 1Jo[tl[e Services LlitLin tLe tiLle agreed or on a sl ecilied
date. I['t[ e Contractor [ails to deliver t(e Goods or Services [litlin tle ti(le [rollised or
slecilied in t(e Sl ecilicationt[e ALt orit[]is released [fo] anlloLligation to accelt and
Talllortl e Goods or Serviceslas al I lical leland [1allter[linate t[ e Contractlin eit[‘er case
Lit'olt [rellidice to anl ot er riglts and reledies ol tl e Al t[ orit |

Risk and Ownership

Sl Ject to clalses BI15 and B[ I ris[Jin t(e Goods slalllJlJitColt [relldice to anllotler
riglts or relJedies olltCe ALtloritll (including the Authority’s rights and remedies under
clalCse (11 [Tail(re to Jeet RelLire[lentsII ass to t{e Altlorit(lat t{e til) e o deliver(l

OUnersLill in tLe Goods slalllUit[olt [relldice to anlJ otLer rigl. ts or relJedies ollt[e
Altloritl] (including the Authority’s rights and remedies under clause F1), pass to the
Altloritllat t e tille ol deliver(llor [alllentl il earlierl

Non-Delivery

On dislatclJollanllconsignllent o tL e Goods t(e Contractor s(all send t(e ALt oritllan
advice note sl ecillling t'e [Jeans ol translort t[e [lace and date ol dis(atclI tle n[ ]l er
ol l'aclages and tl eir [leiglt and voll1]e.

I't7e Altloritl1[as [eeninfor(]ed in [riting o[t e deslatc[1olt[e Goods and[Taving ['een

[laced in transit[tl e Goods are not delivered to t{le AltloritCJon tCe dle date [or deliver(T]
tle AltlorittIslalllTlitlin 10 Worling Dal's ol t( e notilied date ol deliver(Tgive notice to tl e

Contractor t[at tte Goods [ave not [een delivered and [1allre[lest tte Contractor to

deliver s( 1 stitl te Goods [ree olclarge [lit[in tle tillescales sl ecilied [1T1t[e At orit[]or

ter(Jinate t[le Contract in accordance [it[Iclalse B(110.

Labelling and Packaging

Tre Contractor siall ensre tat tre Goods are lalelled and "aclaged in accordance [it[]
tl'e Contract.

Tre Contractor srall col1[1011Tit[ 1t e Paclaging [ Paclaging Waste Directive T TTRECIT]
iflfellented in tle (111 [T1tle Paclaging [Essential Re T irel1ents[Regl lations 200(1 Tl'e
container in [[ic 1t e Goods are [eld s(all (e lalelled [Tith the Contractor's name, the net,
gross and tare [Jeig[ ts[and contain a descril tion olits contents. All containers o[ Talardols
Goods fand all doclT]ents relating treretol'sall (ear [rolJinent and adel T ate [Jarnings.

Tle Contractor is res’ onsil le [or t(e re[Joval and disosal ol all [aclaging [aterials rol’
tle Prellises [lit[in tle [eriod sl ecilied [t e Altlorit Jand at no cost to t'e Al'tl orit’]

ICno [eriod [or collection and dislosal is slecilied [I1tle Altlorit(Ttle Contractor sl all
collect tle [aclaging rol] tl'e Prellises no later tfan 10 Worling Dals [rol] t[e date ol
deliverlloltle Goods. Tle AltloritlIsall (e entitled to dislose olanl1aclaging [ aterials
Ulicl] Cave not [een collected [t e Contractor Litlin tCose 10 Worling Dals or s(cl]
otler [eriod slecilied [T1tle Altlorit[][or collection. T(e Contractor s(all (e res‘onsille
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[or tfe (alllent olanllcosts inclrred [1tle Al tlorit(]lin connection [it[lits collection and
disCosal o[ t[at Caclaging []aterial.

Tle Contractor s(alll]

lall [se [aclaging calalle olleasl! recoverl] [or [Irtler [se or reclcling. Paclaging
[laterials sl all (e easilllselaralle [I][and into recl clalle [arts consisting ol lone
U aterial [e.g. card_oard[Laler[lastic te(tile[T

[ rel'setle [aclaging and[ [ ere rel se is not [ ractical le/ recicle tl e [Iaterials in tl e
Uanl[lactlre ol cratesl Lallets[] Lolesl] cartonsJclsLioning and otler orlJs ol
Laclaging Ll ere tese [Ilil otLer [aclaging sLecilications]

[¢[] [Oale JaliJ[] [se ol aterials talen fo[] renelJalle solrceslilreclcled []aterials
are not s(italle or not readillJavailallel]

[dl1 ilCsing [looden [allets or ti(1ler derived [rod(cts [or t(e [aclaging and s(I11]ol]
Goodslcoll LI Uit tle UL til Cer [LrocLreJent [olicCland tLe Lrovisions in clalse
D501

[eJ reviel] Caclaging sl ecilications CeriodicallJto ens’re tLat no Lnnecessarllillitations
ontle [se ol reclcled []aterials elist[and

[ ilrel estedto do sollrovide tl e Al tl orit[/[ it la descril tion oltl e [rod[ ct [aclaging
and evidence to satisIt(e At oritUt[at it is reCsingLrecLcling and revielling its [se
ollaclaging. Tl e evidence s(olld [rovide [roololcol][liance [IitL/BS E[1 1110 on
recl clalilittior BS El1 1[I 2(Jon relsalilit [ or e[ Tivalent.

Training

ICinclided in tl'e Slecilication[tle Price incl[des tl'e cost ollinstruction of the Authority’s
Cersonnel in tfe [se and [Jaintenance o[Jtle Goods and sl(cl[! instriction slall (e in
accordance [it[1t[e re[ire[]ents detailed in t{Ce SCecilication.

Provision and Removal of Equipment

Tre Contractor slall [rovide all tre ElT i1 Jent and resolrce necessarl][or t[e s 1]o[]
tCe Services.

Tr'e Contractor s all not deliver an[JElTilT]ent to or egin an’] [Jor(Jon tle Prellises
(it o't ol taining Al T roval.

All E[TilTent [rolgl't onto t'e Prellises sl all [le at the Contractor's own risk and the
Altloritl1slall fave no liarilitC] for ani]loss ollor dallage to an(JE[TilTlent [nless ti'e
Contractor is alle to delJonstrate tlat s(cl/loss or dallage [las cal sed or contri( I ted to
by the Authority’s Default. The Contractor s(all [rovide [or tle [al lage or carriage tl ereol]
tot'e Prellises and tl e re[Joval o E[Till]ent [1[en no longer rellired at its sole cost.

[nless otlerllise agreed E[Til[lent [Tol[gl't onto tle Prellises [lill re[1ain tl'e (rolert[1ol]
tCe Contractor.

ICtCe cost ollanJE[ i1 lent is reil 1[I rsed to t{e Contractor sCcl1E[Ii[1]ent s(all (e tle
[rolert 1ot e Altloritlland s(all on re[[est (e delivered to t['e Al t[orit[l1as directed [
tle AL tlLorit[l TCe Contractor Llill CeelJa [l and acclrate inventorJols cJEi[ I ent and
Uill deliver tCat inventorIto t{e At orit[lon re[ 1 est and on col[! [letion o[ t[e Services.
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TCe Contractor sall [1aintain all ELICiC [ ent in a sale[servicealle and clean condition.

The Contractor shall, at the Authority’s [ritten re( I estl at its ol In e[l ense and as soon as
reasonal Il racticallel]

fall remove immediately from the Premises Equipment which is, in the Authority’s opinion,
[alardols[holiols or not s 1 lied in accordance (Jit[ 1t e Contract and

(117 rellace s cllitel] Lit[Ja slitalle s stit[te ite(] o E[i[]ent.

Witlin 20 WorLing Dals [ollolling tCe end olJt[e Contract Periodlt_ e Contractor sl all
relJove tLe ELLi[ I 1ent togetLer Uit anJot er [Jaterials [sed [t e Contractor to s[ I 1L}
tle Services and s( all leave tl e Prellises in a clean( sale and tid[ Icondition. T e Contractor
sl all [Jale good anlIdallage to tl ose Prellises and anl]lilt[ res and litting in t e Prellises
[licllis calsed [11t[e Contractor or Stalll

Goods Delivery
Tl e Contractor s[all Cerlor(] its olligations [nder t_ e Contract(!

[all LitJallrolriatelllelTerienced [T alilied and trained [ersonnel it(]all de sTillll care
and diligencel

[MT] in accordance [lit[1Good Ind(str(Practiceand
[¢[] incolllliance [it[1all alllicalle Lalls.
Tle Contractor s all enslre ti’e Goods!

[all conlorl] in all reslects [it[1t[ e Sl ecilication and[ [ 1[ere alllicalle[[itllanllsalllle
allroved [Tt[e At orit(T]

[T olerate in accordance [Jit[]1t[ e relevant tecl nical s( ecilications and corresiond [Jit(]
te re[TirelJents ol t[e Slecilication[]

[¢[] conlorl(] in all reslects [lit'all alTlicalle Lallsand

[di] are [ree [rol] delects in design( T aterials and [or(T1anslilland are [it and s[TTicient [or
alltle [Trloses [or [1[ic[Is[clIgoods are ordinaril /[ sed and [or an[ [ artic[lar [T r bse
[lade 'noln to tle Contractor [11t[ e Altl orit]

Service Delivery

TCe Contractor s(all at all tilles colJ L0 Lit[1te [Jalitl] Standards and I ere al Llicallel]
s(all [ aintain accreditation Lit[]tCe relevant (][ alitl]Standards alt[orisation [od[l To t[e
eltentt[attle standard o[t[ e Service [as not [een s ecilied in tCe Contract[t[ e Contractor
slall agree t'e relevant standard ot e Services [it[1tCe At orit[]rior to tre sCT T 1ol tle
Services andlin anlJeventt[e Contractor s(all Cerior(] its olligations [nder t'e Contract
in accordance [lit[1tCe Lall and Good Ind(stri]Practice.

Tre Contractor sl all ensre trat all Stas[111Cing tle Services do so Hit[Jall de s(ill care
and diligence and sl all [bssess sl cl /[ alilications s[ills and el T erience as are necessar!
‘or tle [roler s[I 111 oltle Services. Tle Contractor s'all ensire tlat tfose Stalllare
[rolerll1[1anaged and s ervised.
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I'te STecilication incldes installation ol el i 1ent tre Contractor s[all notiTt e A"t orit[]
in Oriting CCen it Cas coll [leted installation. ColloCling receilt olsCcl]notice [ t[e At orit[]
sl all inslect tl e installation and s alll 1 I 'giving notice to t[ e Contractor(

[al] accelt t e installationor

(11 reject the installation and inform the Contractor why, in the Authority’s reasonable
olinion[te installation does not satis(lt[ e S ecilication.

I0tCe Altlorit[]relects tle installation [Trsiant to clal'se B10.[ 11Tt e Contractor s(all
iL) U ediately rectify or remedy any defects and if, in the Authority’s reasonable opinion, the
installation does notlUitLin 2 Worling Dals or sLcl] otler [eriod agreed [[Jt[e Partiesl]
satis(['t[ e Sl ecilication[t[le Al tlorit'1[Jallter(Jinate tlie Contract [it[]i(]1[]ediate ellect (1]
notice.

Tle installation s all (e collllete [1len t'e Contractor receives a notice issied [1tle
Altloritl] in accordance Llitll clalse B10.(1all ClotllitCstanding acceltance o[l an(]
installation in accordance [lit[1 clalse B10.[Talllt'e Contractor siall rellain solell’
res_onsille [or ensLring tLat tLe Services and tLe installation conlorll to tLe S kcilication.
[Jo rigl'ts ol lestol [ el or [Jaiver sl all arise as a res[ 1t o[ t[ e acceltance [ t[e Al tloritl]o[]
tCe installation.

D(ring tle Contract Period( t[ e Contractor sl all(]

fa] at all tihes [ave all licencesJallrovals and consents necessar(] to enalle t(e
Contractor and Sta(lto carrlJo[t t[e installation]

(117 [rovide all tools and e[ il ent [or [rfoclTre t[e [frovision olall tools and el i1 Jent[]
necessar(l[or col] [letion o[t e installationand

'¢[1 notlin delivering tl'e Serviceslin anl[1anner endanger t[e saletJor convenience ol
tle [ lic.

Key Personnel

Tle Contractor ac hollledges tlat tle [lel[1Personnel are essential to t{'e [roler [Trovision
oltle Services.

Tle Clel]Personnel sl all not (e released [rol] s{ITIling tl'e Services [it[ol ttle agreellent
oltle AltloritiTelcelt [TIreason ol longlter(] siclhess([laternit lleavel aternit[lleave or
terflination olel1 ol T1ent or otler silJilar e ten[ating circl I ]stances.

Anlrellacellents to t(e e[l Personnel s(all (e s([ect to Al roval. SCcl]rellacellents
slall (e olat least el T al stat['s(elT erience and slills to tl'e [le[1Personnel ['eing rellaced
and (e slitalle [or tCe resonsililities ol'tlat [erson in relation to t{e Services.

Tle Altlorit[s[all not (nreasonal 1] Jit( T old its agreelent ['nder clalses B11.2 or B11.[1
Sicl] agreellent sfall (e conditional on alTrolriate arrangellents [eing [Nade [T tle
Contractor to [inillise anl]adverse ellect on tl'e Services [1licIcolld (e calsed [I]a
clange in Clel]Personnel.

Tre AltloritJal Tl I notice to tle Contractoras(lit to re[1ove an[JStalll /[ose [resence

is, in the Authority’s reasonable opinion, undesirable. The Contractor shall comply with any
siclirellestillllediatell!
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Contractor’s Staff

TCe AltCoritO D allTInotice to tCe Contractorrellse to adll it ontoCor UitCdrall CerJission
to remain on, the Authority’s Premises:

[all anllllel]leroltle Stalllor
([0 anlllerson el]loled orengaged [l anllJel]ler o tl e Stalll

whose admission or continued presence would, in the Authority’s reasonable opinion, be
[ndesiralle.

At tle Altloritl's written request, the Contractor shall provide a list of the names and
addresses of all persons who may require admission in to the Authority’s Premises,
slecilling tle calacities in LLiclJtlelare concerned Litl]t(e Contract and giving sLcl!
otler [articllars as tie Al tloritl/[Jallreasonal Il rel[ [ est.

Tle decision olltle Altlorittlas to [l etler anl][erson is to [e rellllsed access to ti'e
Authority’s Premises and as to whether the Contractor has failed to comply with clause
B12.2 s(all (e final.

The Contractor shall ensure that all Staff who have access to the Authority’s Premises, the
Altlorit ISistel] ortl e Al tloritl/Data [ave [een cleared in accordance [it[ 1t e BPSS.

Inspection of Premises

Save as tle Al tlorit[1[1allot[erllise direct t e Contractor is deeled to ['ave inslected t( e
Prellises [elore s[ | 1]itting its Tender and to [ ave col][lete dl e diligence in relation to all
[Jatters connected (lit[]tl e [erlorl]ance olits olligations [ nder t['e Contract.

Licence to Occupy Premises

Anllland or Prellises [Jade availalle ol til]e to tille to tLe Contractor [I1tl e Al tlorit[lin
connection [itT1t[ e Contract sl all [le on a nonlelclsive licence [asis [ree olclarge and
slall (e [sed [1T1t[e Contractor solell]or tle [Trose ol erlorlling its olligations [nder
tCe Contract. TCe Contractor s all Cave tle [lse ol sl cllland or Prellises as licensee and
sl all vacate t[ e salle on terllination o t[e Contract.

TCe Contractor s(all lillit access to tCe land or PrelJises to s c[] Stalllas is necessarl] [or
it to Cerlor] its olligations [nder t[e Contract and t[e Contractor s(all cololerate [and
ens(re tlatits Stallcolol eratel ] lit 's[cllotl er [ersons [Jorling conclrrentl lon sl clland
or Prellises as tle Al tl[orit[][Jallreasonallllre[lest.

Should the Contractor require modifications to the Authority’s Premises, such modifications
shall be subject to Approval and shall be carried out by the Authority at the Contractor’s
ellense. Te AltloritOsCall CndertaCe all'roved O odilcation DordJitCot CndCe delall

The Contractor shall (and shall ensure that any Staff on the Authority’s Premises shall)
ol serve and col | [ 1111t Is[clirllesl regl lations and relI'ire[ents lincl[ding t ose relating
to seclritllarrangellentsias [1all[ e in [orce rol] tilJe to tille [or tl'e condl ct o[ I ersonnel
when on the Authority’s Premises as determined by the Authority.

Tl e Contract does not create a tenancllolan(Inatl re [ atsoeverin [avolr ol t[ e Contractor
or its StalTand no s cltenancl]as or s(all colJe into [eing andhotlit[standing anCrig['ts
granted [IrslCant to tle Contractltle Altlorit[] retains tle rigit at an(Jtille to [se tle
Prellises olIned or occlTied [TJit in anlJ[Janner it sees [it.
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Property

All Prolertllis and sl all re(1ain tle [rolert[ 1ol t[ e At orit[land t'e Contractor irrevocal Il
licenses tl e Al tl oritlland its agents to enter an(|Prellises o[t e Contractor d( ring nor(lal
[Isiness [blTs on reasonalle notice to recover anlislcl]Prolert[l Tl e Contractor s(all
notin anlicirc[1]stances ['ave alien or an(Jotlerinterest on t[e ProlertJand t['e Contractor
slall at all tiles Lossess tLe Pro_ertas lidL ciarllagent and [ailee ol t(e ALt oritll Tle
Contractor sl all tale all reasonalle stel's to ensire tlat tie title olt[le Altloritl1to tie
Prolertland t_e eLclsion oanlisLcllien or ot_er interest are [roLg[t to t_e notice oL all
S [Contractors and other appropriate persons and shall, at the Authority’s request, store
tle Prol ert Isel aratel land ens(re t' atitis clearlllidentilial le as [‘elonging to t e Al t[ orit( |

Tle ProlertUsLall Ce deelled to e in good condition [Jen received L[Jor on [elallolt(ke
Contractor [nless tCe Contractor notilies t{ e ALt orit[otLerllise Llit[in 5 Worling Dals ol
receil t.

TLe Contractor sLall [Jaintain tLe ProLertJin good order and condition (e[ cl(ding [air Llear
and tear(Tand sCall [se t{e Prolert[Isolellin connection it[1tCe Contract and [or no otCer
[I'rCose [itCot Al roval.

Tl e Contractor sl all ens(re tl e seclritllolall tle Prolertl1(1(ilst in its [ossession kit er
on tle Prellises or elselllere diring tle sl 1ol tle Servicesllin accordance [lit[1tle
Authority’s reasonable security requirements as required from time to time.

Tl e Contractor s(all (e lialle [or all loss ol or dallage to tl e Prolert T nless sl cllloss or
damage was caused by the Authority’s negligence. The Contractor shall inform the Authority
iU JediatelJoecolling alJare oLanlIdelects allearing inLor losses or dallage occLrring
toltle Prolertl!

Offers of Employment

Elcelt in resCect olJan(Itransier o 'Stallll nder TOIPEJor tfe Contract Period and or 12
Mont[s tlerealter tfe Contractor s all not el1[loll or oller e[l lolT]ent to anl] olltle
Authority’s stalllll[ o [ave [een associated [it(t[ e Services andior t'e Contract [lit'ol't
Allroval.

Employment Provisions

(ot later tran 12 Mont[s [Tior to tfe end ol tle Contract Period t[e Contractor sall [l
and acclTatel[]disclose to tCe Altlorit[]all infor(]ation tlat tfe Altlorit] [Jallreasonalll]
rel I'est in relation to t[e Stalllincl ding tl e [ollolling[]

rall tre total n(11er ol 'StalM [ ose el lolT]entlengage’lent s’ all ter(Jinate at t'e end
ol tl'e Contract Period[ save ‘or an(lol eration ol Lal (]

[ tl'e agelgender(salarllor ot errel] [ neration[ 1t re [allsettle[lents and red ndancl’
and [ensions entitlellent o[t e Stallrelerred to in clal’se B1[11 [alT!

‘c[] tleter(]s and conditions olelllolT]entlengagellent ol tle StalTrelerred to in clalse
B1011 [alltl eir ol titles and [T alilications]

[dl] details olanl]clrrent discillinar(lor grievance [ roceedings ongoing or circl | stances

lirel[to give rise to s{cl1[ roceedings and details ol anliclaiIs clrrent or t reatened!(]
and
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B10.2

B1Cl0

B1Cl0

B1015

B1CLM

B1CLM

B1[10

[e] details olJall collective agreellents Uitll a [rielJs[]arl] olltle clrrent state ol
negotiations Uit anslcl [Codies and Litl] details oCanclrrent indCstrial dis(I tes
and clail s [or recognition [[1anltrade [nion.

At intervals deter(lined [11t[e Al tloritl]I[TIiclIs[all not (e [ore [fe[ I ent tCan once everl]
[0 dals(tle Contractor sl all give tl e At oritl 1T dated TLIPE Inlor[]ation.

Eacl tile tle Contractor s_ I lies TUPE Inlor(ation to t{e Altloritllit sCall Darrant its
collleteness and acclraclJand tLe ALt orit(lJallassign tCe [enelit o[t is CarrantJto an
Rellacellent Contractor.

Tle Al tLorit Jall Lse TUPE Inlorlation it receives roll t{e Contractor (or t[e [ r_oses
o[ TIPE andlor anliretendering [ rocess in order to ensl re an ellective [landover ol all [Jor[]
in [rogress at t' e end ol tl e Contract Period. Tl e Contractor si all [ rovide t' e Rellacelent
Contractor Uit[Js[clJassistance as it s all reasonallre[est.

ICTOPE allies to tle transler o[t e Services on ter(lination ol t[e Contract[t[le Contractor
slall indelInilll and Leell indelInilied tle AltlorittltCe Crolln and anl) Rellacellent
Contractor against all actions(s(its[ claills dellands(losses[clarges.dallages[costs and
ellenses and otler lialilities [ICic] tle Altloritl] or tfe CrolIn or anl[] Rellacellent
Contractor Ualls[Iler or incLr as a resLIt oLor in connection Lit[ 1

[al] tle [rovision o TLJPE Inlor(]ation(]

[J anCclaid or deJand [Janl Retlrning EC olee [MlCetler in contractCtortOiCnder
stati tel /[ I rslant to E[] Lall or ot/ erllisellin eacl|case arising directllor indirectl’]
[ro[] anlJactlallt or ollission ol t[ e Contractor or an(IS[ I Contractor in reslect ol
anlJRetlrning ELI Lloee on or [elore tLe end o tL e Contract Period[]

[cl] anll(aillre [11t[e Contractor or anl] S [Contractor to coll1[1[] [Jit[]its olligations
['nder regllations 10 7or 1110 TIIPE or anl]allard ollcol | [ensation ['hder reglation
15 o[ ITIIPE save [llere sicl] [aillte arises [rol] tle @illre olltle Altlorit[]or a
Rellacellent Contractor to col1[1][lit(lits d[ ties [nder regllation 1110 TIPE

[di1 anliclail] lincliding an(lindividial el lolee entitlel1ent [nder or conselTent on
slclla clailllT]anl1trade [nion or otler ['odJor [erson rel resenting anl1Retl rning
El [ lolees arising fol] or connected [litt1an( (@il re [1T1t[le Contractor or an( 1S
Contractor to coll (111 JitrTanl1legal olligation to sclltrade nionTodllor [erson(]
and

‘e[l anliclail] [T]anllerson [0 is transierred [11t['e Contractor to tl e Al tlorit[Jandor
a Rellacellent Contractor [1lose nalle is not inclided in tle list o[1Retrning
Ellllolees.

I'te Contractor ['ecolJes alJare trat TOPE Infor(]ation it [Tovided ["as ['ecol e inacclrate
or [lisleadinglit s all notill/tl'e Altlorit'land [rovide tl'e Altloritl1[lit[1 [11to date TIIPE
Inlor(]ation.

Tris clal'se B1alTlies diring tr'e Contract Period and indelinitel It erea'ter.
Tle Contractor (ndertales to tie Altloritl/tlatlid(ring tfe 12 Mont('s [rior to tlle end ol

t[e Contract Period t[e Contractor s all not [and s(all [roclre tlat an(S[ T TContractor s(all
notlIlitrol't AlTroval [s[clJAllroval not to [e [nreasonall1[Jit(1 eld or delaled(T]

[an allend or var{Jlor [Irlort to allend or var[Ttle ter(1s and conditions olel][lo[T]ent

[Ine 201(]

or engagellent linclCdingJior tTe avoidance oldol T tlIlalTJoJan(] Stallloter tfan
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[lere sicl] alJendUent or variation [as [reviol[sl] [keen agreed [etlleen tle
Contractor and tle Stallllin t(e norllal colrse o[l [siness and [l ere anl] s(c[]
allendJent or variation is not in anlJ[JalIrelated to t[e trans(er o[ t[ e Services[T

(1]  terllinate or give notice to terlinate t(e ellllo[lJent or engagellent olJanl] Stalll
[otler tlan in circl11stances in [1licl It e ter(lination is [or reasons ol liscond( tt or
lacl ol calalilit 11

[¢cl] transler allallrellovelredlce or varllt_e involvellent ollanl] ot er Stallllrol! or in
tCe [rovision oJt(e Services [otler tCan OlCere skl translér or reJovallll Jas
planned as part of the individual's career development; (ii) takes place in the normal
colrse ol sinessCand LiilIill not Cave anUadverse il Cact [_on tCe deliverJo e
Services [It[e ContractorlIrovided tCat anscl transérCreJovalOredction or
variation is not in anl] Jallrelated to te transler o[ t(e Services[Tor

«dl]  recrlitor [ring in anlnel] or additional individ[ als to [rovide t[ e Services [I[ 0 [lere
not alread(linvolved in [roviding t[e Services (rior to t e relevant [eriod.

PAYMENT

Cl Price

C11 In consideration of the Contractor’s performance of its obligations under the Contract, the
AltloritlIslall (alltle Price in accordance it/ clal'se C2.

C2 Payment and VAT

c21 Tl e Contractor sl all s(I 1]it invoices to tle ALt oritlJon tle dates set oltin Scledlle 2.

C2.2 TreArtloritrIslalllin addition to t'e Price and [ollolling Receilt ola Valid Invoice Tallt[e
Contractor a s(11 elTal to tfe VAT clargealle on t[e valle olit'e Services s(1lied in
accordance [lit[1t['e Contract.

C2.11  Tre Contractor sl all add VAT to tle Price at tle [revailing rate as alTlicalle and s(all
sioll tle allolnt ol IVAT [alalle selaratell]on all invoices as an eltra clarge. |[lt[e
Contractor [ails to sf'o1 VAT on an invoicelt['e Al tlorit[1[7ill notat anllater date(Te lialle
to falltle Contractor anl1additional VAT.

C2.17  All Contractor invoices sl all (e e[Tressed in sterling or sici]otler clrrencllas s(all (e
Cerllitted [Tt e AltlCorit[Tin [riting.

C2.5 Valid Invoices s all incl del]

[all the Contractor’s full name, address and title of the Contract;

11 lir'Goods are inclided in te Slecilication1te nalle and [Tantit’] ol1tfe Goods
delivered incllding [atclInl 1] ers(]

¢l tre Plrclase OrderniTiler

and, if requested by the Authority(]

[d] tiCeslCeets [or Stalllengaged in [roviding tCe Services signed and dated [1]tle
Authority’s representative on the Premises on the day;

‘Tne 2011
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[e[] tlenalleoltl e individlals to [I[bl] tle tillesleet relates and (ol rl[Jrates [or eac]]

(I identilication o[l Cicl] individlCals are Contractoris stalll and [IlCicll are S]]
Contractors(]

(gLl tle address oltle Prellises and tl e date on [Ilicl|[Jor[J[las [ ndertalen!]
[ tletiJe slCent Corling on tle Prellises 1]t e individLals concerned’]

[il] details oltle tiTe ol llorl [ ndertalen [t e individlals concerned!]

[ details ol I'lant or [1aterials ol lerated and on stand( ] 1

[T selarate identilication ol ti(1e slent travelling and(or [ eal or rest [ real s[and
(1 [lere allrolriatel details ollolrnels [1ade and distances travelled.

Tre Al tloritJs[all not Cal1Contractor til] e slent on [Jeal or rest [ real’s and t['e Contractor
slall enslre tlat all Clorlers tale adel I 'ate [Jeal or rest [reals.

Te AltloritUsCall not Calor (lant CCcUis not in Cse dLring a Ceal or rest Lreall

Meal and rest [reals Llill include breaks both in or outside an individual’s workplace along
Litt anl I tille talen in travelling to or [rol| tle [realllocation andlor anl [acilities [or
cleaningcangingasLing in Crelaration [or or retCrn o] a Ueal or rest [reall

TiDesleets [Jst inclide a OiniCl [ o0 UinlCtes [reall [or eacl] slifl o] [blrs(a
Oini0 0 o005 Uinltes [(reallin a sCif o0 etleen Uand 12 Colrs and a UiniC [J olone
LolLr Lreall lill Ce talen Uitlin a sLiltlin e[tess 012 [olLrs and tLe Contractoris rates and
Contract Price [ st inclCde sCcl] [reals.

The Authority shall not pay the Contractor’'s overhead costs unless specifically agreed in
Oriting [ tle Altloritl] and overlead costs s(all inclidell[littolt lillitation[(acilities!
[tilitieslins[rancel1tal ][ ead ollice overleadsllindirect stalllcosts and ot[er costs not
sl ecilicallland directlJascriCalle solelto tCe [rovision o[ t[ e Services.

ITScledlle 2 elTressll1rovides tlat tie Altloritl [1allle clarged [or [lant [1icl]is on
stand( Tt en in circl T1stances [ ere [lant [Jas [Taiting to ['e translerred et leen Prellises
or [lere tle Altloritll [as instricted tiat tie [lant is retained on tl'e Prellises tien a
stand(T]clarge o[ 071 ollagreed rates [1allle [1ade in resect o[ sl clIrelevant [eriods il
sl Torted [Ttil1esl eets.

Tle AltloritCislall Callonllor tle tille s[ent [11StalllJorling on tle Prellises.

Tle Altloritlislall not [alla stand[1 rate i( T lantis on stand[ I /[ lecal se no [Jor(][]as [eing
carried o' ton tle Prellises at tlat til]e or no ol erator or ot er relevant stallll lere availalle
Thless tl e stand(1lis [ecal se tle Contractor is allaiting licensing o[ t[ e Prellises on te
Authority’s instructions).

Tle AltloritlIslall not [alllor [lant or e[l lent [Ilicllis stood dolin dlring an(]notice
Leriod [IrsCant to clalses 11112 andlor [J[]and tlle Contractor sl all [litigate s[cl]costs
as [ar as is reasonalll] [ossille(Jior efall[lel 11 reltilising Stalmlant(I aterials and
services on ot[ er contracts.

Te Contractor [Jallclail] e[Tenses onlJiltlelJare clearllidentilied s [T Torted [Tloriginal
receil ts and Al roved.
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C2.10)

C2.10)

C2.10)

C2.10

C2.20

C2.21

C2.22

C2.211

C3

cri1

crio

[Ine 201(]

ICte AlCtloritl][als tle Contractor [rior to tle s( I [Jission oa Valid Invoice t(is (alllent
slall ['e on acco nt oland ded(cti[le [ro[] t[e nelt [alllentto [e [Jade.

Ilanl]overlalllent [as [een [Jade ortie [alllent oranl/lartis not sl orted [I]a Valid
Invoice tle Altloritl] [Jallrecover tlis [alllent against [[tlre invoices raised or directl
[rol! tle Contractor. All CalTlents [1ade [[1tle Al tloritl]to tlle Contractor s(all [le on an
interiC] [asis [ending linhal resolltion o‘an accolnt Lit[Jt(le Contractor in accordance Llit[]
tle terl1s ol'tlis clalse C2.

Tle AltLoritUslall Callall sCis dle to tle Contractor Uit[in [0 dals o[ Receilt o[a Valid
Invoice. Valid Invoices s olld e s 1litted (or [alllent to tLe [olloLJing address(]

linancel ] celas.co. ] ] or Transactions Teall Ce@s Lalborator(T] Palelield Road[
Lollestotl S IoITITIRIIIOLT.

ICa falllent olJan [ndis(Ited alJolnt is not [lade [ ]t[e Altloritt] [[It(e d(le datel[tlen
tle Altloritll sCall falltle Contractor interest at tle interest rate sl ecilied in tfe Late
PalTlent o[ Col][Jercial Delts [Interest[/Act 1111

Tre Contractor sl all ensire tlat a [rovision is incl_ded in all SCITContracts [1[iclire ires
[a[lent to (e U ade olall s(s dle to SCI I Contractors it(in [0 dals ol t[e receilt o[]
a valid invoice.

Tle Contractor slall indeInillltle AlLtLoritllon a continling [Casis against anlJ liaLilit[L
incllding anlinterest/ | enalties or costs incl rred [ /[ iclis levied delanded or assessed
on the Authority at any time in respect of the Contractor’s failure to account for or to pay
anVAT relating to Lalllents [Jade to tLe Contractor [Lnder tLe Contract. AnJallolnts d_e
[nder tlis clalse C2.21 slall [e [aid [1]tle Contractor to tle AltloritlInot less ttan 5
Worling Dals [elore tle date [1on [Ilicll tle tallor otler lialilitlis ‘alalle [Itle
Altloritl1

TCe Contractor s(all not sCs[fend t[e Services [nless t['e Contractor is entitled to terlinate
t(e Contract ['nder clalse [12.[][or [ail[Te to (Al ndis[Tted s[1TJs o[ Tlonell

TrCe AltloritOsCall not Callan invoice [ICicllis not Valid Invoice.
Recovery of Sums Due

IDCnder tCe Contract anlJs[ ] ollJonellis recoveralle [fo[] or [alalle [It[e Contractor
to tre Artloritl1lincliding anl1s[ 1] [1licl 1t e Contractor is lialle to falto tle Altlorit(lin
resCect olanllreacllol[t[e Contractltle Altlorit(1[all[nilaterallll/dedct t(at s [rol]
an(s[1] tlen dlelor [Ilicl]at anlllater tiCle [Jalllkecolle dle to tfe Contractor foll tle
Artloritll'nder tl'e Contract or [nder anJotler agreellent [it(1t(e Artlorit[Tor tfe Croln.

An(Joverlalllent [1eitler PartiTI[1et[er ol t[e Price or ol VAT or ot erllisells(all [e a
s[] ol[TJonellrecoveralle [T ]t[e Part[1[ ][ o [Jade t[e over[alTlent [ro[] t(e Partllin receilt
oltle overlalllent.

TCe Contractor s(all Cale all Calllents dle to tle ALt orit[1itCol t anded[ction (I etler
(I alolsetlolcolnterclail] [discolntLalatellent or ot erllise [nless t[e Contractor [as
a valid colrt order rel[iring an alJolnt e[ al to s cl1dedction to (e [aid (11t e ALt oritl
to tCe Contractor.
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Ccro

C4

cru1

All CallJents de slall Ce [ade Uitlin a reasonalle tilzJ e [nless otCerllise sCecilied in t(e
Contractllin cleared [Inds[to s cllanlJor [[ilding societlaccolnt as t[e recilient Partl]
Uallrol] tile to tile direct.

Price During Extension
Sl Jectto Scledlle 2 and clalse [ J[Variation[t[ e Price s(all al ' I[]lor t(e Initial Contract

Period and [ntil tCe end date o[ fanEl[tension or s[ c[ earlier date ol ter[Jination or [artial
terlJination olt[e Contract in accordance [JitC1t(e Lall or tCe Contract.

D. STATUTORY OBLIGATIONS

D1

D1.2

D1.0]

D1.00

[Ine 201(]

Prevention of Fraud and Bribery

Tl e Contractor rel resents and [Jarrants tl at neitl er it_nor to t' e [est olits [nhollledge an(!
Stallll ave at an(tiCJe [rior to tTe ColJJencel]ent Datel’

[all collllitted a Prolilited Act or [een [or(lalll] notilied tlat it is s(lJect to an
investigation or [rosecltion LLicCrelates to an alleged ProLiLited ActCand(or

(I [een listed [1]anligoverni]ent delart[lent or agencilas [eing delarred( s sl ended(]
[(rolLbsed [or s(sension or delarentlor otlerlise ineligiCle [or [articiCation in
governent [rocLrellent [rograllJes or contracts on t{Ce grolnds olla ProLilited
Act.

Tle Contractor sLall not dLring tLe Contract Period[
fall collllit a Prolilited Actlandlor

(71 do or s(Iler anitling to (e done [Ilicl] [lolld calse tle Altlorit[] or anll ollits
elllloleesl cons(ltants/ contractorsis[ [ Icontractors or agents to contravene an(jol]
tle Relevant RelTirellents or otlerlise inclr anl]lialilit1in relation to tr'e Relevant
RelTirellents.

Tle Contractor siallldring tl'e Contract Period(]

[all estallis(1]Jaintain and en(orcelland re(Lire tCat its ST Contractors estallis[1]
[Jaintain and en(orcel] [olicies and [rocedl(res [1[ic[l are ade[late to ensl[re
colOiance LitO tCe Relevant RelTireCents and [revent tCe occlirence olla
ProliCited ActCand

[I11 [eellallrolriate records ollits colllliance [lit[1its olligations ['nder clalse D1.[1al]
and [Jale s cllrecords availalle to tre AltloritClon re[ T est.

Tle Contractor sl all i"![Tediatel Tnotilltle Altloritlin [riting ilit [lecolles allare olan(]
[reac]olclalses D1.1 andlor D1.20or [as reason to [elieve t[at it Cas or anJol[ t[e Stall
[avel]

fall [een s(llectto an investigation or [rosecl tion [IliclIrelates to an alleged Prolilited
Actl]

[I1] [een listed [T1anlIgoverni]ent delart[lent or agencllas [eing delarred s sl ended[]
[rolosed [or sis[ension or delarllentljor otlerllise ineligille [or [articiCation in
governllent [roclrellent [rogralll]es or contracts on t(e grolhds olla Prolilited
Actandlor
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D1.5

D1.C0

D1.0

D2

D2.1

D3

Dr11

Dr12

[Ine 201(]

[cl] received arellest or delJand [or anl][ndle [inancial or otCer advantage oan(lLind
in connection [Jit(t(e Cerforl1ance ol t[le Contract or otlerllise s[5 ects tfat anl]
Lerson directllor indirectlJconnected LitLJt[ e Contract [as coll Llitted or attel] [ ted
to co Uit a ProLiLited Act.

I[te Contractor notilies t{e At oritl][ [ rs[ant to clalse D1.[1t[e Contractor s(all res[ond
promptly to the Authority’s enquiries, cololerate Lit[] anll investigationJand alloJ t(e
AltloritCto aldit an[J[ ool s records andor anl ot er relevant doc[]entation.

I[te Contractor is in Delallt [ nder clalses D1.1 andlor D1.2(tle Al tlorit[1[1all [l Inoticel

[all rellire tfe Contractor to re[Jove [ol] [erlor[Jance ol t[e Contract anl]Stalll /[ bose
acts or ol issions [ave calsed t(e DelalltCor

(117 ilJJediatelJterJinate t{e Contract.

AnLl notice served 0 tle AltCoritd Cnder clalse D1.0 s(all sCecill tfe natlre oUtle
Prolilited ActOtle identitD oOtCe CartD OCo tfe ACtloritd Celieves Cas collUitted tle
Prolilited Act and tl e action tlat tle Al tloritl][as talen lincl dingl /][ ere relevant/ ti e
date on ULicJt[e Contract s_all terllinatel.

Discrimination
TLe Contractor sLallll
[all [erlorl its oLligations [nder tLe Contract in accordance Lit[ L

il all alllicalle ellalitt! Lall [Tletler in relation to racell sell] gender
reassignllentllagel disalilit( [ jsel [ al orientation[religion or [eliell regnanc!!
[Taternit[ Jor otlerllise[T]

iitl  the Authority’s equality and diversity policy as given to the Contractor from tille
to tillel

iiill  anC] otller re[ire[lents and instrictions [ic] tCe A[tCoritl] reasonalll]
i1 Coses in connection [it[JanlJel T alitlJolligations il [osed on tle Al tl[ orit[at
anltille [nder alTlicalle el alitC’Lall[and

(M1 tale all necessarllstels and inlor’] tle Altloritl] olltle stels talen to [revent
[nlal]Tl discrillination designated as sl [T]anl]colrt or trif [ nalllor tre ElTalitl]
and [1T7an Rigl'ts Collllission [or an(]s[ccessor organisation

Rights of Third Parties

Tle [rovisions ol clalses B1715 and Ell[] conler [enelits on [ersons na’led in s[Cl
provisions (together “Third Party Provisions”) other than the Parties (each person a “Third
Party Beneficiary”) and are intended to be enforceable by Third Party Beneficiaries by
virtl'e ol tl'le Contracts (Rights of Third Parties) Act 1999 (“CRTPA”).

ST Tecttoclalse Dr'l1la [erson [0 is not a PartC[fas norig't 'nder tre CRTPA to eniorce
anl] [rovisions o[ t[e Contract [t t[is does not allect anliriglt or relled1oljanl]erson
[licl] elists or is availalle otlerlise tfan [Irsiant to tfe CRTPA and does not alll[1to
tre Crolin.
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Drl0

DL

D4

DCL1

Drl2

D5

D5.1

D5.2

[Ine 201(]

[Jo TCird Part[IBeneliciar[][Jallenlorce or tale stel(s to enlorce an ] TLird Part’]Provision
UitColt Al roval.

AnllalJend(Jents to t[le Contract [Jall[e [1ade [t e Parties [JitC o[t t( e consent ollan(]
TCird Part[JBeneliciarl_l

Health and Safety

Tle Contractor sl all [erlor(] its ol ligations [ 'nder t['e Contract in accordance [Jit[ ]

(@l allalllicalle Lal regarding LealtlJand salet[ I and

[ the Authority’s health and safety policy while at the Authority’s Premises.
EaclPart( sl all noti(lit[ e ot er as soon as [ractical le ol ‘an( [ ealt[1and saletl lincidents
or [l aterial [ealt[Jand salety hazards at the Authority’s Premises of which it becomes aware
and [1lic(] relate to or arise in connection [Jit(] t(e Cerlor[lance olltle Contract. Tle

Contractor sl all instriict Stalllto adol't anInecessarlJassociated salet( ][ Jeasl[ res in order
to [Janage an(Jsicl][]aterial [ealtl]and salet( 1 alards.

Environmental Requirements

The Contractor shall in the performance of the Contract have due regard to the Authority’s
environmental, sustainable and ethical procurement policies (“Environmental Policies”)
Oliclirelire tie Al tloritlitl rol gl lits [roclrellent and [lanagellent ol s liers tol]

(@l conserve energJater(lJoodaler and otler resoLrces and redce Lastel]
[IJ [ ase olttle [se oLolLone delleting sl stancesl]

[c[] [linillise te release olIgreenl bl se gases!volatile organic colll ol nds and otler
sl stances dallaging to [ealt[1and t['e environ[lent[]

[d1 [linillise tle [se olllrodlcts [ar(](l to [ealtl] and tle environllent sicl] as
[alardols sl stances and solvents(irellacing tlel] [Jit[] [Jore [enign s[ I stances
[['ere [easille andllI[ere sl cl1s[I stances are necessar(lto ensire tlat tlellare
stored in [rolerl[/lalelled containersi 1 sed and disl bsed olin collliance [Jit[]legal
and regllator(Ire(Tire[1ents and anllinstrictions [ro[] tl'e Al tlorit[ 1]

[e[] redlce el ellissions [[erever [ossillel]
(I [Calillise tle [se ol recovered []aterials and(i[ reclcled []aterials are not sl italle or
not readillJavailallelto [1alillise t['e [se o[ aterials talen o[l renel]alle solrces(]

and

[gl1 [rollote tl'e design ol rodl cts tiat are calalle ol relse or re[lanlTactlre or easill]
selaralle into reciclalle [arts consisting ol one []aterial (e.g. steell I lasticl teltilel.

Tl e Contractor s(all ensire tlat anlJel il 1]ent and [1aterials ['sed in t(le [rovision ol t[ e
Services do not contain’

‘all olone delleting sl stances sicl] as [Idrocllorolllorocar ons [TCICs[Tl[ alons!

carlon tetraclloride1 111 tricforoet[anel] [rolJocllorolletane or an(] otler
dallaging s(1 stancesandor
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D5.0

D5.0

D5.5

D5.1

D5.0

([ [Cs and otler gaseols and nonlgaseols sl stances LitJa Ligl]glolal Darlling
[otential

[nless given Uritten Cerission [t e ALt oritCJto do so.

Tle Contractor sl all conserve energll and [Jater(iredce carlbon ellissions and otler
greenl( ol se gasesl |l ini'lise tl e ['se ol sl I stances dallaging or [alardols to [ealt/]and
tCe environent and redlce aste [ 1]or eLalllellLsing resolrces [Jore ellicientlJand
reCsingLrecLcling and col] Losting and res[ecting Liodiversit_l

ICrelLired [1Jtl e ALt oritl]tl e Contractor s all [ rovide t[ e Al tlorit[Jlit[linlor(]ation al o[t
its coll Lliance Uitlits oLligations [nder claCse D5.L[1

Tle Contractor sl all ensire tlat its Staff are aware of the Authority’s Environmental
Policies.

Tl e Contractor sl all col110]itl1te [JiniCl1 11 environllental [Jandator(Istandards in t(e
“Government Buying Standards” and in addition where required by the Authority, comply
with any relevant “Best Practice” and “Class Leader” standards in relation to any goods on
tlat list [Ilicllare s(llied to tle AltloritlI [I]1or on [elallloltle Contractor [ nder tl e
Contract.

T e Contractor siall[]

@l identilDanOris(s arising ol clilate cCange and varialle Ceatler sCc as Ligler
tell [eratlreslidrolgltsl]loodinglisea and river level rises(Icoastal and rilarian
erosion( ] later scarcit 1 iand loss ol [ Jater [T alit[1[Jlicl [Jalldisr( It andior allect tle
s(IT1Jolt[e Servicesand

[ iCslclrisCs [ave [een identilied enlance t( e resilience olits organisation to enalle
it to adal't and deal [it[1t[e ellects olslclleltrelle eventslincliding [T1laving tl'e
necessarl] allareness(raising’l evallation’] [reventivel] [relarator(T] recover]
[leas(res and s[ I ort sistelIs in [lace in order to [lini[lise anlldisr(]tion to tle
sl 1ot e Services.

E PROTECTION OF INFORMATION

El

E1.1

E1.2

E1.0]

E1.00

[Ine 201(]

Authority Data

TCe Contractor sCall not delete or re[Jove anl] [rolrietar[] notices contained [JitCin or
relating to tl'e Artl orit[/Data.

Tle Contractor slall not storellcollT]disclosellor [se t(e Altloritl] Data elcelt as
necessarllor tLe [erlorlance [It[e Contractor olits ol ligations ['nder t[is Contract or as
otlerllise elTressllJalt orised in [riting [1]t[le At oritl]

Totle eltent trat Altl orit[1Data is [eld andior [ Tocessed [ 1t[ e Contractor(t[ e Contractor
slall s(I 100 Al tlorit[1 Data to tfe Altlorit(1as rel T ested [T1tle Altlorit[Jin tfe [orl]at
slecilied in tle Slecilication.

Tre Contractor slall [reserve tle integritt]oUAt oritT1Data and [revent tle corr(Ttion or
loss o Altlorit"|Data.
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E1.5

E1.00

E1.00

E1.00

E2

E2.1

E2.2

E2.0

E2.

[Ine 201(]

TCe Contractor s(all Cerlorl] seclre [acl[ 1l s ollall Al t[oritt]Data and s(all ensl(re tCat
[l Ttoldate [acl11l's are stored seclrell] olIsite. TCe Contractor sCall enslire tCat s(cl]
[aclI1ls are [Jade availalle to tfe Al tlorit[]i[] lediatel1[Ton re[ 1 est.

Tle Contractor sl all enslre tlat anlIsistel] on [lic[]tlle Contractor [blds an[]ALt[ orit[]
Datal lincllding [acl 1l datallis a seclre s[stel| tlat collllies [lit|tle Seclritl]Policl
Oralelorl

ILALt orit[] Data is corr 1 tedllost or sLIlcientl.ldegraded as a res(lt o[t e Contractoris
Delalltsoasto (e [n(salleltle Al tloritl11all]

[all rellire tle Contractor [at t(e Contractorls ellensellto restore or [roclre tle
restoration o[ Al t[orit(/Data and t[ e Contractor s(all do so [rol] [ tIl T andor

(17 itsellrestore or [rocl re tl e restoration ol /Al t[ orit[/Datal‘and sl all (‘e relaid [It[e
Contractor anlireasonalle el I enses inclrred in doing so.

ILat anlJtille tLe Contractor sCsCects or [as reason to [elieve tLat Al tloritl]Data [as or
Uall Cecolle corr_tedlost or siilcientll degraded in anl Jal [or anlreasontlen tCe
Contractor slall notilllt[e Altlorit[1i[1[Jediatell1and infor(] tle AltloritCloltle relledial
action te Contractor Lroloses to tale.

Data Protection

Tle Parties acLholledge tlat [or t(e [ rloses oltle Data Protection LegislationCtle
Altloritllis t{e Controller and tl e Contractor is t[ e Processor [ nless otlerlJise sl ecilied in
Scledlle 5. TLe onlJrocessing t_at tL e Contractor is al t orised to dois listed in Scled(le
5 [Jtle ALtlLoritland Lallnot Le deterlined [IJte Contractor.

The Contractor shall notify the Authority immediately if it considers that any of the Authority’s
instrictions inlringe tle Data Protection Legislation.

TCe Contractor s(all [rovide all reasonalle assistance to t{e At orit(]in tCe [reAaration o[}
an[1 Data Protection Il act Assess(lent [Trior to collllencing anl] [Ttocessing. Srcl]
assistance [JalT at t[e discretion o[ t[le At orit(Tincl del]

fall aslstellatic descriltion ol t[‘e envisaged [rocessing ol erations and t('e [Tr[ose ol
tle [rocessing!’

I an assesslent ol tl e necessitl1and [rol ortionalitl /o[t e [rocessing ol erations in
relation to t'e Services’

[c[] an assessllentoltleris(stotlerigits and reedol’s ol Data ST lects/and

[di] tle [leaslres envisaged to address tle ris(s(]incllding saleglards(iseclritl]
[leas(res and [leclanis( /s to enslre tl e [rotection ol Personal Data.

TCe Contractor s(allllin relation to anl] Personal Data [rocessed in connection [Jit[] its
olligations 'nder tlis Contract(’

fall [rocess tlat Personal Data onl(] in accordance [lit[] Scledlle 5 [nless tle
Contractor is rel I ired to do ot erllise [ ]Lal . I[itis so re[Lired t[e Contractor s all
Croll[tI0notifMte Al tlorit[][elore [rocessing tle Personal Data [nless [rolilited
OLatO

20]



(] enslre tlat it (as in [lace Protective Measlres [Ilicl] are al[rolriate to [rotect
against a Data Loss Event[ 1 [iclItl e Altloritl[Tallreasonalllirelect [Tt [@il're to
relect sfallnotallonttoallroval [Tt[e AltlobritlJo t[ e adel T aclloltle Protective
Measl( res(l aving talen accol nt ol t[el]

i1 natireolt e datato (e [rotectedl]
aic [arl] trat (liglt res(It (rol] a Data Loss Event[]
il state olteclnological develollJentiand
vl costolillllellenting anl i leas/res!]
(¢l ensl(retlrat

il  tle Stallldo not [rocess Personal Data elcelt in accordance [lit[] t(is
Contract [and in [artic[lar Scled[le 5]

i it tales all reasonalle stels to ensire tie relialilit /and integrit lolanIStalll
UCo Cave access to tLe Personal Data and ens(re tCat tCel 1

Al areallare oland coll [10JitJtCe Contractor’s duties under this clause;

BO are s[llect to allrolriate conlidentialitl [ndertalings Uitd tle
Contractor or an[1S[ I Trocessor!l]

[CL areinorled oltle conlidential natLre oLt e Personal Data and do not
[ is[ T disclose or diviige anllolt[ e Personal Data to an(t(ird [art(]
[nless directed in Uriting to do so Jtle ALtloritl] or as ot erlise
Cerllitted [1Itlis Contract and

(DO Cave [ndergone adellate training in tCe Cselcarel]Lrotection and
[landling o[ Personal Datal‘and

[d1 not transier Personal Data oltside olt[e E[rolean [Inion [nless t[e [rior [Iritten
consent ol tl e Al tlorit'/[as [een ol tained and t' e [ollo’ling conditions are [Tliilled[

i1 tfe Altloritl] or tfe Contractor as [rovided allrolriate salegiards in
relation to t(e trans(er (11 etCer in accordance [it[1tCe GDPR Article [T or
LED Article [T 1as deter(Jined [1Ttle At orit[ ]

i tfe Data SCllect [as enlorcealle riglts and ellective legal relledies!’

iiitl  tre Contractor collllies Mit(l its olligations hder tle Data Protection
Legislation [/l roviding an ade( | ate level ol I rotection to an/IPersonal Data
trat is translerred [orlilit is not so (ol hd(T ses its [est endeavolrs to assist
tle Al tloritlJin [eeting its olligationsiTand

vl tCe Contractor collllies Litl] anl] reasonalle instrictions notilied to it in
advance [ tle Al tlorit[]0itCresect to tle [rocessing o[ t[ e Personal Datal’

(@1 at tle [ritten direction oltlle Altlorit[T!delete or retlrn Personal Data fand an(’]

collies olit[to t[e Altlorit[1on ter(lination ol't[e Contract [ nless t[ e Contractor is
re(Tired [TJLal] to retain t{'e Personal Data.

E2.5 Sl Tect to clalse E2.(]tl['e Contractor sl all notiTit e Altlorit(Jil [ediatel]i(Tin relation to
an[JPersonal Data ‘rocessed in connection DitJits olligations [nder tis Contractlit™
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[all receives a Data S lect Rell est [or [ rlorted Data S lect Re[ Il est[T!
(117 receives a rel [ est to rectilll [locllor erase an[Personal Datal’

(¢l receives anll ot er rel I estlicollllaint or coll( [ nication relating to eitler Partlls
olligations [nder t_e Data Protection Legislation(]

[d] receives anl] coll[][nication ol] tle Inlorllation Collllissioner or anl] otl er
regllatorilal tl orit[ 1]

[e[] receives a rellest [foll anll tlird [artl] (or disclosre ol]Personal Data [l ere
colllliance LitlIsclrellestis rellired or [ r orted to (e relLired [1]Lalllor

(Il [ecolles allare o[ a Data Loss Event.

E2.00  The Contractor’s obligation to notify under clause E2.5 shall include the provision of further
infor(]ation to tle Altloritllin [T asesl as details [ecol]e availalle.

E2.0] Taling into accol ntt e natire ol tl e [rocessingl t[ e Contractor s[ all [rovide tl e Al tl orit[]
Uit0 [l assistance in relation to eitCer PartLis oLligations Cnder Data Protection Legislation
in relation to anl] Personal Data [rocessed in connection [Jit(] its olligations [ nder tlis
Contract and an( collllaintlicol][][nication or rellest [Jade [hder Clalse E2.5 [and
insolar as [ossille Litlin tle tiJ escales reasonallUreired [Jt[e At oritCinclCding [
CroJ 10 Croviding

[an tCe Altlorit01 it (Tl details and collies ot e coll[laintlicol] ] [ nication or re[ [ estl]

NN s(cllassistance as is reasonallllre[ I ested [11t[e ALt oritllto enalle tCe Al t[brit[]
to coll (101 0it0a Data S Ject Re[est Lit[in tCe relevant tiClescales set ol t in tCe
Data Protection Legislation(’

(¢ tle Al tlorit(Tat its re[ [ est[IJit(1an[1Personal Data it [olds in relation to a Data
S(TTectr

[di1  assistance as rel I ested [T1tl e Altlorit(]/ollolling anl1Data Loss Event[’

lel] assistance as re[ [ ested [[1t[e Al t[orit(]Ditresect to anCre[ I est [ro[] tle
Information Commissioner’s Office, or any consultation by the Authority with the
Infor1ation Col] [Jissioneris Ollice.

E2.0 Tre Contractor slfall [Jaintain collllete and acclrate records and inlor(Jation to
dellonstrate its collliance [lit[]tlis clalse. Tlis relIire[1ent does not al 1] I[ere t[e
Contractor e[l lols [e[ler t[an 250 stallll nless(’]

[al) tle Altloritldeter(lines t[at t'e [rocessing is not occasionall’

(1] tle AltlCorit[] deterllines tle [rocessing inclldes sl ecial categories olldata as
relerred to in Article [T10olJtle GDPR or Personal Data relating to crilinal
convictions and ofences relerred to in Article 10 ol tl e GDPRor

‘¢l tle Altloritlldeterllines tlat tle [rocessing is lirell1to res(lt in a rislIto tle riglts
and [reedol s ol Data ST lects.
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Te Contractor s(all allol] [or aldits olits Personal Data [rocessing activit[1[[Jt(e ALt orit[]
or the Authority’s designated auditor.

EaclJPartJs(all designate its oLin Data Protection Ollcer iLre[ Lired (It e Data Protection
Legislation.

Belore allolling anl 1S T lrocessor to [rocess anlPersonal Data related to tlis Contract(’
tl'e Contractor [/ [st[]

[all notillltle Al tloritllin [riting ol tl e intended S[ I [l rocessor and [ rocessingl
(1] oltain tle [ritten consent ol t[ e Al tl orit[ 1]

‘¢l enterinto a [ritten agreellent it /t[e S Ilrocessor [ icllgive ellectto ti e terlls
setoltintlis clalse E2 siclitlattlellallll]to tle S{IITrocessorland

[di] [rovide tle Altloritl] [Jit[] sCcl] inlor[lation regarding tle SilITrocessor as tle
Altloritl17allreasonalllIrel Tire.

Tl e Contractor s(all re(1ain [Tl lialle [or all acts or ol lissions olanl]olits S[ I [Trocessors.

Tle ALt oritCalLat an(itile on not less than 30 Working Days’ notice, revise this clause
[Irellacing it LitllanlJal I lical le controller to [ rocessor standard clal ses or sillilar ter(/s
[or[ling [art olian alllicalle certilication sclelle [[IliclIslall alll1[][en incororated [ 1]
attac T ent to tlis Contractl.

Tl e Parties agree to tal e accol ht olanlInon(l]andatoriiglidance issled [1t[ e Inlor[]ation
Commissioner’s Office. The Authority may on not less than 30 Working Days’ notice to the
Contractor allend tLis Contract to ensLre t at it coll Llies Litllanlglidance iss_ed [[t[e
Infor1ation Coll[lissioner’s Ollicer.

Tlis clal'se E2 s(all arT1drring tre Contract Period and indefinitelalter its e[ Tirl!
Official Secrets Acts and Finance Act

Tle Contractor sl all col1[1C11Jit[ 1t e [rovisions oIl

rall tre Orlcial Secrets Acts 1711 to 11 T"and

[T section 102 oltle [inance Act 111

Confidential Information

Elcelt to tre eltent set o't in tlis clalse Ellor illdisclosire or [T Tlication is elTressll]
Ler[litted elsellere in t[e Contract eacl] Part(] slall treat all Conlidential Inlor[]ation
Telonging to tle otler Part(l as conlidential and slall not disclose anl] Conlidential
Information belonging to the other Party to any other person without the other party’s
consent(lelcelt to sicl] [ersons and to sicl! eltent as [1all (e necessarl] [or t(e
performance of the Party’s obligations under the Contract.

Tre Contractor [erelT]gives its consent [or tTe At orit[1to [T lis[(1te [ ole Contract [Tt
UitCanlinfor(Jation [1Cicl]is Conlidential Infor(]ation [elonging to tCe At orit[Iredacted(’
incllding [rol] tille to tille agreed clanges to t[ e Contract[ to t['e general [ lic.
ICre(Iired [tle ALt orit[ Tt e Contractor s(all enslre t[at Stallll rolessional advisors and

cons[lItants sign a nonidisclos(re agreel]ent [Tior to col][Jencing anl]lorlJin connection
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Oit™ tre Contract in s stantiall[1 tle (or(] attacled in Scledlle [ and(lillalllicallel]
incorlorating t{e relLire[Jents oliclalse E2.11. TLe Contractor s(all [Jaintain a list ol t[e
non(disclos( re agree(lents coll[leted in accordance [Jit[1t[is clalse E[l[1

ICrelested [It[e ALtLorit([ t[e Contractor slall give tLe Altloritlla collJoltl e list andll
slIsellentll][Ton rellest [I1tle Altlorit(Ticolies olis(cl]oltle listed non(discloslre
agreellents as rellired [I]tle Altlorittl Tle Contractor siall ensire tlat its Stalll
[rolessional advisors and conslltants are allare of the Contractor's confidentiality
olligations [nder t[e Contract.

TCe Contractor [Jallonlldisclose t_ e ALt orit[ IS Conlidential Inlor[]ation to tL e Stalll [ o
are directlJinvolved in tLe [rovision ol t[ e Services and [J[ o need to [holl t{e inlorlationl
and sl all ens(re tlat s cl]Stallare alJare ol and sl all col ] [1[11lit It ese ol ligations as to
conlidentialit’]

Te Contractor s(all not[fand slall [roclre tlat t{e Stalldo notl1'se an ol t[e At orit[IS
Conlidential Inlor]ation received oterJise t(an [or t{e [ rCoses ol tLis Contract.

Clalse E[11 slall not al Il to tre eltent tlatl]

@l s[cldiscloslreis arellrelJent olall [aced [ on tCe PartdJaling tle disclos(rel]
inclding anUre([Lirellents [or disclosLre [nder tLe [IOIA or tLe EIRL

(I slcllinlorlation [Jas in tle [ossession ol t[le Part(][1aling tle disclos(re [it[olt
oLligation oconlidentialitl] Crior to its disclos(re Itk inorlation oJnerL]

[c[] slcllinlor]ation [Jas oltained [rol] a tlird Cart[1(litLolt olligation ol conlidentialit[ 1!

[d] slcllinorJation [Jas alreadlin t{e [ lic dolJain at tle tiLl e o[ disclos(re otlerllise
tCan [Ja [reacJol[tCe Contractlor

e[l it is indeendentl[] develoled [itfol't access to t[e otler Part[ls Conlidential
Inlor(]ation.

Cotling in clalse Er'l1 s(all [revent tfe Artloritldisclosing ani]Conlidential Infor(]ation
oltained rol] t(’e Contractor(]

rall  for the purpose of the examination and certification of the Authority’s accounts;

(117 Tlortle [ITrlose olanllelallination [Irslant to section (11 o[ t[ e [lational Al dit Act
11 oltle econol [T ellicienclland elTectiveness [Jit[1 [1[ic[It[e Alt[orit[1[as [sed
its resol rces(’

[¢[] to anl] Crolin Bodll or an(l Contracting Altloritl] and tle Contractor [erel(]]
acnolJledges tlat all governilent delartllents or Contracting Al'tlorities receiving
sicl1 Conlidential Infor(Tation [Tall [Mrtler disclose t(e Conlidential Infor(Tation to
otler governllent delart[lents or ot er Contracting Al t orities on tle [asis t[at t(e
infor(]ation is conlidential and is not to e disclosed to a tlird rart(11liclTis not [art
olanrigovernllent delartllent or an]Contracting At orit[T]

[d[1 to anllcons(ltant[contractor or otler [lerson engaged [ 1t[e Al tlorit[]
‘rovided tat in disclosing in(or(1ation [ nder clalses El'l[1[¢clland [d[t e At orit/discloses
onlT1tle inforilation [1licllis necessarl]ior tl e [Ir bse concerned and rel [ ests tlat tie

infor(]ation is treated in conlidence and tiat a conlidentialit(] [ndertaling is given [l ere
allrolriate.
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Uotling in clalses E[11 to E[LsCall [revent eitler Part[1ro] [sing anlteclhill eslideas
or [InolllTIol] gained diring tle [eriorl]ance ollits olligations ['nder t{e Contract in ti'e
colrse olits norlJal [Isiness[to t'e eltent t at t[is does not res( It in a disclos(re oltle
other Party’s Confidential Information or an infringement of the other Party’s Intellectual
ProlertlJRigl( ts.

Tle AltloritD sCall Cse all reasonalle endeavolrs to ens(re tlat anll governlent
delartentJContracting AL tlorit[1lel] [loleelltlird [artl or SLIIContractor to [I[b[] tLe
Contractoris Conlidential Infor(]ation is disclosed [ 1 rsl‘ant to clalse E['l[lis [1ade allare ol
tCe AltLorit[Is olligations o conlidentialit[l

I(te Contractor does not col 1 (11 itlclalses E[11 to E[1[t[e Altloritl][Jallter[linate t(e
Contract i1 [Jediatel[Jon notice to t{’le Contractor.

In order to enslre tlat no [hal t[orised [erson gains access to anlConlidential In(or[]ation
or anlldata ol tained in t'e s{I I 1 Jolt[ e Services[ t[e Contractor sl all [Taintain adel ate
seclritC arrangelUents tLat Ueet tCe rellirelents ol[rolessional standards and [Cest
[ractice.

TCe Contractor Uill il L ediatellnotillltC e ALtLorit_lolanl] L reacll olsecLritLlin relation to
Conlidential Inlor[ ation and all data ol tained in tle s 1LJo t[le Services and Lill LeeJa
record olIs[cl] [reacles. Tle Contractor Lill [se its [est endeavolrs to recover sl(cl]
Conlidential Inlor[Jation or data [olJever it [1allle recorded. Tl e Contractor [ill coloerate
UitD tCe AltCoritd in anUinvestigation as a resCt oJanl Creacl] ollsecLritlJin relation to
Conlidential Infor(1ation or data.

Tle Contractor s(all(at its oLIn e[ enselalter anlisecLritJsstel]s at antille dLring t[e
Contract Period at the Authority’s request if the Authority reasonably believes the Contractor
[as lailed to coll [1][Jit[Iclalse E[112.

Freedom of Information

Tre Contractor aclhollledges trat ti'e At oritllis s(TTect to tle re(Tirellents ol tle [IOIA
and tle EIR.

TCe Contractor s(all trans(er to t{e At oritCall Re[ests [or In[or(] ation t(at it receives as
soon as [racticalle and in anlJevent [Jit[in 2 Worling Da’s ol receil t and sl alll’]

fall give tle Al tloritl1a colllolall Infor(]ation in its [ossession or control in tle [or(] tlat
tle AltloritlirelTires [itlin 5 Worling Dals [or sicl] ot er [eriod as tle Altloritl]
[Jalls(ecillToltle Altlorit[Is re[ T estl]

[T [rovide all necessarl]assistance as reasonalllre[ 1l ested [Tt e Altlorit(1to enalle
tle Altlorit{to col1 [ it its olligations [nder tfe [IOIA and EIRand

[¢[] not res(ond to directl(1to a Rel[lest [or In(or(]ation [nless altlorised to do so in
Oriting [1te Al tlorit( !

Tle Altloritl) sl all deterlline in its alsolte discretion and notlJit[standing anl] otler
Trovision in tfe Contract or an(] otler agreellent [l etler tfe Coll[Jerciallll Sensitive
Infor‘1ation and anllotler Infori1ation is elell[t ro[] disclosire in accordance [Jit[1tle
[rovisions o[t e [(OIA and(or t[e EIR.

Publicity, Media and Official Enquiries
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Without prejudice to the Authority’s obligations under the FOIA, the EIR or any obligations
[nder tCe Regllations or anlJ [olicCJre[ireJents as to transCarencneitCer Part(]s(all
[Jale anl][ress annolncellent or [11licise tle Contract or an(][art tlereollin anl][]all]
elcel t LitlItl e [ritten consent ol tl e otl er Part( !

Te Contractor s(all [se its reasonalle endeavolrs to ens(re t[at its Stallll[ rolessional
advisors and cons[ltants co ] (11 Jit[Iclalse E[11.

Security

The Authority shall be responsible for maintaining the security of the Authority’s Premises
in accordance Llit[lits standard sec!rit ire( [ irellents. Tl e Contractor sl all col) [1J[Jit[all
security requirements of the Authority while on the Authority’s Premises, and shall ensure
trat all Staicol I (1011 it[ sl cllrelTirel]ents.

Tle Altloritl] sfall give tie Contractor [1Ton rellest colies ollits [Iritten seclritl]
[roced! res.

Tl e Contractor sl allllas an end[ring olligation d(ring t(e Contract Period( [ se tl e latest
versions olJantilvirCs delihitions availalle ol an indCstr(J accelted antilvir(s soflJare
vendor to clecl][or and delete Maliciols So(t[Jare [fol] t[le ICT EnvironJent.

Lot it standing clal se E[ . il Maliciol s Soltl lare is (o[ hd[ t' e Parties sl all colo! erate to
red_ce tl e ellect ot e Maliciol’s Soltllare and_LarticLlarlLl iLMaliciol’ls Solt[lare calses
loss oColerational eliciencJor loss or corr_tion ot[e At oritODatalassist eac otCer to
[litigate anllosses and to restore tle [rovision ol1Services to tleir desired olerating
ellicienc]

An(cost arising ol t o/ t[ e actions ol t[ e Parties ta' en in col!( liance Llitl/clalse E[l[Is all
(e [orne [1]t[ e Parties as [ollolIs[]

fall [11tle Contractor [1ere tle Maliciols Soltllare originates [rol] tle Contractor
SoDarelltle TCird Part[] Solillare or tfe Altlorit[] Data [(TI[ilst tCe AltlCorit[]Data
[Nas [nder t[e control ot e ContractorTand

(I [tle AltCoritl1iCte Maliciol's SoltlJare originates ol tl'e Altlorit(]Soltl lare or
Altloritl]Data (TCilst te AltlCoritr]Data [las [nder t(e control ol tlle Al tlorit[T)

Intellectual Property Rights

All Intellectlal Prolert(/Riglts in(]

‘all tleReslltslor

(M1 anl] glidancel s ecilicationsIrelorts[1stl dies[linstr ctions(Itoollits(| [lans/]datal]
drallings(Idatal ases! | atents[ ][ atterns[[1odels[designs or otler [Taterial [I[iclis
Mrnisied to or [Nade availalle to tfe Contractor [T1or on elalloltle Altlorit[
togetler [it[/t e Resllts/tle "IP Materials"[!

slall vest in tre Altlorit[1[save [or CoTrigl't and Datalase Rigl'ts [Iliclislall vestin [ler

Malestl1tle [1eenlland t'e Contractor s all notland sl all ensire trat tr'e Stallslall notl]

[se or disclose anl] IP Materials [litto’t Allroval save to tle eltent necessarl! [or

Cerlor[Jance [11tle Contractor olits olligations [ nder t['e Contract.

Tle Contractor [erel ] 1assigns(]

J
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@l to tle AltCoritCIOitD ml title glaranteellall Intellectal Prolertl] Rigits [save [or
Collriglt and Datalase Riglts[I[Ilicl) Dalls(Isist in tCe IP Materials [relared in
accordance (lit' I clalses E[.1lalland [11. Tlis assignllent sl all tale ellect on tl e
date o[ t[e Contract or [in tL e case oLrigLts arising alter t_e date o[t e Contractlas
a Lresent assignlent oLt re rig_ts tLat Lill tale ellect il LediatelJon t(e colling
into elistence ol tl e Intellect al Proert[1Riglts [fodlced [ 1t[e Contractor and

(I to Ller Malestlitle [ eenlJit[] [l title glaranteelall Col L trigL t and Datalase RigLts
Ulicl Jallsl sist in tCe IP Materials [relared in accordance Ulitl]clalses E[.1 [a[J
and I

and s[all eleclte all docl11ents and do all acts as are necessar(to elecl te t[ese
assign(ents.

Tle Contractor s(alll!

‘alllJaive or [roclre a [laiver ollanl/[loral riglts [eld [1lit or anl/tlird [art[]in collriglt
U aterial arising as a resLIt o[ t[e Contract or t(e Lerlorlance oLits oLligations [nder
tCe Contract(]

[ ensre tCat tle tlird CartJolner oCanl Intellectal ProlertD RigLts tCat are or ULicO
Uallle [sed to Lerlorl] tLe Services grants to tLie Al tLoritlla nonle[cl sive licence orl
iLitsela licensee ol tl bse rigl tsi sl all grant to tLe Al tloritl1an al tlorised s Ilicencel]
to [selrelrod celllodilll develolland [laintain t[ e Intellect al ProlertlIRiglts in tl e
salle. Sikcll licence or sl(ITlicence slall e nonlelclsivelllerletlallirolalt[Treel]
Uorldllide and irrevocalle and sl all inclide tle rigi't [or tLe Altloritlto sl licensel]
transler hovate or assign to ot er Contracting Al tl orities/ t[le CrolIn[t[ e Rellacellent
Contractor or to anlotLer tLird LartJs[J_[Iling goods andior services to tLe ALt orit[]
(“Indemnified Persons”)[l

‘el 1not infringe anlIntellect[al Prolert[IRigl'ts oran(1tlird Cartllin s(TT1Cing tre Services!
and

[dl1dlring and alter t{ e Contract Periodl indelInillland [eellindelnilied tl'e At orit[Jand
tle Indellnilied Persons [rol] and against all actions(s(its(Iclail1s'delTands[losses[’
clargeslidallageslicosts and elTenses and otler lialilities [1licl] tle Altloritl] or
IndelInilied Persons [alls[ITer orinc(r as a resl It ol or in connection [lit[lanI[reacl]
oltlis clalse Ell[Telcelttot'e eltenttlat anlisicliclaill resllts directll1iror ]

i itel]s or [Jaterials [lased [ bn designs s 11 lied [T]t[e At orit[ Tor

il t(e se ol data s Ilied [T1tle Altlorit(1]icllis not re[Iired to [e verilied
[1T1t['e Contractor [ nder an(] [rovision o[t e Contract.

Tre Altloritl sl all notitl e Contractor in [riting ollanlclai’] or del1and [rolglt against
tle Altloritl] or Indellnilied Person [or iniringellent or alleged infringellent ollan(]
Intellectal Prolertl1Rigl't in [laterials s I lied andior licensed [1]t['e Contractor to tl'e
Altloritll

Tle Contractor s(all at its olIn e[Tense cond! ct all negotiations and an(litigation arising
in connection [it[1anCiclaill Cdel1and or action [IJan[tlird CartCIlor inlringellent or alleged
infringeJent ollan/tlird Cartl]Intellectal Prolertl I Rigl'ts [Tl etller [11tle Altloritl1tle
Contractor or Indellnilied Person(]arising o[l tle Cerlormance of the Contractor’s
olligations [nder t['e Contract [“Third Party IP Claim”), provided that the Contractor shall
at all tittes[!
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(@] cons(lt tle AltloritUon all Oaterial issCes [Cicl arise dLring tCe condlct ollsCc
litigation and negotiations(]

(117 tale dle and [roler accolnt ol t[ e interests ol t[ e Al t[ orit[ T and

[¢[] not settle or collrollise anlJclail] [itCol[t Allroval (notto (e [nreasonal 1] Jit[Teld
or delaledl]

Tle ALt oritlislallCat tLe re[lest o[t e Contractorlallord to t{e Contractor all reasonalle
assistance (or tle [ rlose ol contesting an( 1Tl ird Part[1IP Clail] and t['e Contractor sl all
indeniltle AlLtCorit[]or all costs and e[l enses [inclCding I t not liCited toLlegal costs
and dis[ L rsellentslinclrred in doing so. T e Contractor s[all not (e re[ired to indel nil
tle Altloritl I nder tlis clalse E[l[]in relation to anlIcosts and el T enses to t e el tent tl at
s clarise directl]ro] tCe [Jatters relerred to in claCses ELLIdiCand iiLl

The Authority shall not, without the Contractor’s consent, make any admissions which may
[e [relldicial to tlle delence or settle(lent ol anITLird Part 1P Claill.

[CanTLird PartIP Claill is [1ade or in tLe reasonalle olLinion o[t e Contractor is liLell]
to (e [Jadelt[e Contractor s(all notilllt[le Altlorittland anlrelevant Indel(1nilied Person(]
at its on e[ense and s[Ject to AllLroval ot to (e [hreasonalll UitCeld or delaledD
slall (it(o[t Lrelldice to t_e rig ts oLt e ALt oritlJ[nder clalses ELl[I1and G2.1.g[ll se
its Cest endeavolrs tol]

[all Lodillanlor all o t[e Services LitLolLt red_cing t_e Lerlorlance or [[nctionalit_ 1ol
tle sallel] or slIstitite alternative services oll ellivalent [erlorllance and
[(Inctionalit[ 150 as to avoid t e inlringelent or t[e alleged iniringe[]ent[or

[0 LrocLre alicence to [se t e IntellectLal ProlertlJRig[ts and s I 1t e Services LILicL
are tle sl Ject o/t e alleged inlringellentllon ter(]s [Ilicl] are acceltalle to tle
Altloritl]

and it[ e Contractoris [nalleto coll[1[]lit[Icla’ses El.[1falor [TIitlin 20 Worling
Days of receipt by the Authority of the Contractor’s notification the Authority may
terlTinate tr'e Contract i1 1ediatel [T Inotice to tTe Contractor.

Tle Contractor grants to tle Al tloritlJandlilrelTested [11tl e Al tlorit[[to a Rellacellent
Contractorla rolalt'TreelirrevocallelT]orld[lide[ nonlelclsive licence [Tt a rigltto s[11]
licenselto ['se anllIntellect al ProlertlIRiglts tTat tre Contractor o Ined or develoed [rior
to t'e Collllencellent Date and [licl]tle Altloritl] [or tle Rellacellent Contractor(!
reasonal lllre[Tires in order [or t(e Altl orit[1to elercise its riglts [nderJand receive tle
Cenelit o[t e Contract lincllding(Titr ol t lirlitationt[e Services!

Audit

Tle Contractor sl all Ceelland [Jaintain [ntil [ Cears alter t[e end ol t[le Contract Period!
or as long a [eriod as [1allle agreed [etlleen t[e Parties[ 1Tl and acclrate records o[ t[e
Contract incliding tle Services s(ITlied nder itfall elTenditire reillTrsed [1]tle
AltloritiTland all [alTJents [1ade [ tle Altlorit[l TlCe Contractor s(all on rel I est allord
the Authority or the Authority’s representatives such access to those records and processes
as [alllerelTested [T]tl[e Altloritllin connection [Tit[ 1t e Contract.

Tle Contractor agrees to [lale availalle to tie AltloritT](fee ollclargell [l enever
re[lestedlcolies ol aldit re[orts oltained [T 1t[le Contractor in relation to tl'e Services.
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TCe Contractor siall Cerllit dC1J altlorised relresentatives olJt[ e Altlorit[] andor t(e
National Audit Office to examine the Contractor’'s records and documents relating to the
Contract and to [rovide sCcJcolies and oral or Uritten e[Tlanations as Jallreasonallle
rellired.

Tle Contractor [and its agentsiisall [er(lit t{e Coll[ troller and Al ditor General [and [is
allointed relresentatives(]access [fee ollclarge diring norllal [Isiness [0O[rs on
reasonalle notice to all sLclJdocJents LinclCding coll [ terised docl1Jents and dataland
otLer inorJation as t(e Coll Ltroller and ALditor General [Jallreasonallllre[lire [or tL e
[I'rloses olllis linancial al dit o[ t[e Altloritlland [or carrling o[t elallinations into tl e
econol] [[ellicienclJand ellectiveness Lt DLiclte ALt oritll[as [sed its resolrces. TLe
Contractor s(all Lrovide s[ cl]el[llanations as are reasonalllrelLired [or tL ese [l r_oses.

Tax Compliance

[[Id(ring tl e Contract Period an Occasion o/ Tall[Jon[Col! liance occ! rsl t[ e Contractor
sl alll]

fall notillltle Al tlorit lin [riting ol s[ clIlact it in 5 Worling Dal s olits occl rrencel and
[ CrolJ Lt ]give tie ALt orit( 1]

il details ol'tl e stels it is taling to address t[ ‘e Occasion ol Tallllon[Col][liance
and to [revent tl e salle [rol] reclrringl togetler [itl]an([litigating [actors it
considers relevantand

iil] slCcllotler inforlation in relation to t{e Occasion ol Tall[lon[Col![liance as
tle Altloritl1Jallreasonallre[ Lire.

I[tle Contractor or an(]Stalllare lialle to [e taled in t{(e [1[] or to [A[]1[JICs in res[ect ol]
consideration received [nder tCe Contract t[ e Contractor sCalll]

fall atalltitles coll[I11itJITEPA and all ot er stat tes and regl lations relating to incol e
talTand SSCBA and all otler stat tes and regllations relating to [1ICs[in reslect ol
trat considerationand

[ indelInillt e Al tloritl lagainst anllincol e tal I T/ICs and social sec(rit[ Icontril I tions
and an(Jotl[er lialilit T'ded[ ction icontril I tion[lassess(ent or claill arising [rol! or
[ade in connection [Tit[1t[e [rovision ol'tle Services [T t[ e Contractor or an(]StalTl

F. CONTROL OF THE CONTRACT
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Failure to meet Requirements

ICte ALt oritllinlor(s t(e Contractor in Uriting tCat tle Al tloritllreasonall[][ elieves t[at
anl[l[art ol t[ e Services do not [Jeet tl e re[Lire[lents o[t[ e Contract or dillers in an(Jal]
o] tCose relldre(JentsCand tls is not as a resldt oJa de@dt 00 tCe AtCorittTtCe
Contractor slall at its olln e[ ense relscedlle and carrlJo[t t{le Services in accordance
LitOtle re[ire[lents o[ t[e Contract [lit(in s(clIreasonalle tille as [1allle sl ecilied (]
tCe AtCoritCd

TCe Altloritl][Jall[IInotice to t{ e Contractor reléct anlo[t[ e Goods [I[ic[]ail to con(or[]
totle allroved salllle or [ail to [Teet tl e Slecilication. S{clnotice sl all ['e given [it(in
areasonalle tilJe alter deliverlito tLe ALt oritC olUs[cl1Goods. ILtle ALt oritlrelects anC
ol tl'e Goods [ rslant to tlis clalse tle Al tloritl 1T 1all(TlitColt [reldice to its otler riglts
and relJedies kit er]

J
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[all [ave slktl]Goods [roll tl[ T]ree ollcLarge and in anJevent Lit(in 5 Worling Dals[]
eitCer re(aired [ te Contractor or reClaced [IJt[e Contractor Uit Goods lic
conlorl] in all reslects Llit[l tLe allroved salllle or Lit[ltle SCecilication and d_e
deliverUsall not Ce deell ed to [Cave talen [ace [ntil sCcOrelair or reClacellent Cas
occlrredlor

(I treat the Contract as discharged by the Contractor’s breach and obtain a refund (if
falTlent [ortl e Goods [as alread /[ een [1adell[rol] t['e Contractor inresectoltle
Goods concerned togetier [lit[1 [all]lent ollan(]additional el Tendit re reasonalll’
incLrred [IJte ALtCoritin ol taining otCer goods in rellacellent.

TCe AtCoritOUill Ce deelled to Cave accelted tCe Goods ifit e[Tresslstates t{e salJe in
[riting or [ails to relect tl e Goods in accordance [lit[Iclalse [11.2.

Tre issle [T 1tle Altloritl]ol(a receilt note [or deliver[1olt[e Goods s(all not constit te
anllacl nollledgel/ent ol tl e condition[ [ I antit[Jor nat/ re ol tl ose Goods! or t' e Al tloritlIs
acceltance ol tlel].

Tl e Contractor [erell1glarantees t[e Goods against [alltl][1aterials or [Jor[I1ansLill[or

sl clileriod as [1allle sl ecilied in t(e ST ecilication orli’ho [eriod is sl ecilied[ Tor a [‘eriod

olM1JJontls [rol] tl'e date ol deliver(l I['t(e AltloritlIsall it in s(cl) [(eriod or [it(in 25

Worling Dal s tl erealter give notice to t' e Contractor ol anlIdelect in anlJol t[ e Goods as

[lall [ave arisen dlring sl cl| [eriod [nder [roler and norllal [selltl e Contractor sl all

[MitCot Lreldice to anUoter rig_ts and reJedies UlicUtle At oritUJallavellrol [l
relJedlIslclidelects [Tl etler [IIrelair or re[lacellent as t[e At orit(Is[all electlree ol
clarge.

Anl] Goods relected or retLrned [ tle AltLoritl) as descriled in clalse (1.2 sLall e
returned to the Contractor at the Contractor’s risk and expense.

Monitoring of Contract Performance

Tre Contractor siall iT1 [T ediatelTinfor(] tle AltloritCliCan ol tle Services are not [eing
or are [halle to (e [erlor(]ed[t[e reasons [or non(lerlorlancelan(]corrective action and
tCe date (110 CGc tCat action ill Ce coll [eted.

At or arolnd [J Mont(s ol tle ColllJencellent Date and eacl] anniversar(] ollt[e
Collllencellent Date tlerealter [eacl] [eing a "Review Date"[Ttl[e Altloritl]slall carr(]
o[t a revie[l olJtle [eriorllance ollt[e Contractor “Checkpoint Review”[] Wit[ o[t
[rellldice to t['e generalitl 1o/t e [oregoing(tle Altlorit[1[Tallin res’ect o tl'e ['eriod [ nder
review consider such items as (but not limited to): the Contractor’s delivery of the Services;
the Contractor’s contribution to innovation in the Authority; whether the Services [rovide tl e
Altlorit[117itl1 (est valle [or [TonelTlconsideration ollaniclanges [licl][1allneed to (e
Tlade to tl'e Serviceslla reviel] oll[lt[re relTire[lents in relation to tfe Services and
‘rogress against (el ]ilestones.

Tle Contractor siall [rovide at its olIn cost anl] assistance reasonallJrelTired [T1tle
Altloritl] to [eriorll slcll Cleclloint Reviell inclding tle [rovision o[l data and
infor[ ] ation.

Tle Altlorit)[lalll[rodce arelort [a "Checkpoint Review Report" ot e res(lts ol eacl
Cleclloint Reviell stating anl] areas o[l elceltional [erior[lance and areas [or
if] CrovelJent in tCe [rovision ol'tle Services and [l ere tlere is anlIsortfall in anJaslect
of performance reviewed as against the Authority’s expectations and the Contractor’s
ol ligations ['nder t(is Contract.

J
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Tle AltloritD) sfall give tle Contractor a coll] olJt[le Cleclloint Reviel] Relort 0]
alllicallel] TCe AltloritC] sCall consider an] Contractor coll Oents and CJall [rod[ce a
revised Clecl[ 1 oint Reviel ]l Rel ort.

Tl e Contractor sl alll/Jitlin 10 Worling Dals ol receil t o[t e Clecl I oint Reviel| Relort
[revised as allrolriatel/[rovide tle Altlorit(] [Jit(l a [lan to address resolltion ollan(]
slortcollings and ill [le[lentation olliLl [rovellents identilied (1 t[e Clecllbint Reviell
Rel ort.

Actions rel[lired to resolve slobrtcollings and il [lellent il rovellents [eitler as a
consequence of the Contractor’s failure to meet its obligations under this Contract identified
by the Checkpoint Review Report, or those which result from the Contractor’s [aill re to [1eet
tle Altlorit(ls ellectations notilied to tlie Contractor or ollllicl]tle Contractor ol glt
reasonalllto [ave [een alarel sl all (e ilJ Lle[Jented at no eltra cLarge to tLe ALt orit_]

Remedies for inadequate performance

I(tCe AltCoritClreasonall]elieves t[e Contractor [as col] [litted a Material Breaclit Jall]
LitColt [relldice to its rigi'ts [ nder clalse [12 [Terllination on Delallt(lido anl]olltle
olloding

fall Litlol tterlJinating tl e Contractlitsel s I 1[Jor [roclretle sl Il lolallor artoltle
Services until such time as the Contractor has demonstrated to the Authority’s
reasonalle satislaction tlat tCe Contractor Uill (e alle to s 1] t(e Services in
accordance [t 1t e S ecilication(!

[ LitloltterUinating tCe [l ole o[t e Contract/terJinate tLe Contract in resect o Lart
oltle Services onll ]I ere[ I on a corres[ onding red( ction intl e Price sl all (e [1adel]
and tlerealteritsell sl I 1 lor [roclre atlird [artlito s(I 1 1lIs[cll artoltle Services!!

[¢[J Oit(lold or redlce [alllents to tfe Contractor in s(c[] allo[nt as tle ALt orit[]
reasonalllldeells allrolriate in eacl] [artic[lar case‘andor

[all terinate tre Contract in accordance [Jit[Jclalse [12.

Witl o[t [relldice to its rigi't [nder clalse ClIRecoverl1o[1S[11s Dl elltle AltloritlI[1al]
clarge t'e Contractor [or anlIcosts reasonallTlincl rred and anlireasonalle ad(inistration
costs inreslect o[ tle s[I I 1Jofanl]art o[ t(e Services [1tle Altlorit(lor a tlird Cart[1to
tle eltent tlat sl clicosts eceed tle [alllent [Ilicl] [Jolld otlerllise [ave [een [Alalle
to tCe Contractor [or sCcll Cart o[ t[e Services.

ICte AltloritCireasonalll ] elieves t[e Contractor [as [ailed to s(I'1all or an(Iart ol t(e
Services in accordance LUit[] tCe Contractl i rolessional or indCstrl] [ractice [Cicl] colld
reasonallll[e e Tected ola coll[etent and slital I[][ T alilied [erson(or anllegislative or
regllatorJrellirelJentt[le Al tloritl][1allgive t[e Contractor notice sl ecilling tle [Jallin
[licll its [erlorlJance l(alls sl ort ollt[e rellire[lents ollt(e Contract or is ot erllise
[nsatisfactor(]

I(t[e Contractor [as ["een notilied ol a [ail[ re in accordance [lit[Iclalse [1[1t[e At orit[]
[Jall]

fall direct tle Contractor to identillland relled(1tle [a@ilCre Litlin s(cltille as [allle
sCeciled 00tCe ACXCoritOand to alldCall sCcC additional resorces as are necessarl]
to relJedlItlat [aillre at no additional cliarge to tl'e Altloritl] Ditlin tfe slecilied
tiz)escalelland(or

J
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(10 Oitfrold or redce [alTlents to t{le Contractorin s clJallolntas t[e ALt orit(ldeells
allrolriate in eacl] [artic[lar case [ntil s(cl] [@illre [as [een relledied to tle
satislaction o[ t[ e Al tl orit[]

ICte Contractor [as [een notilied ol & [aillre in accordance [Jitl]clalse L[t sCalll]

[al] [se all reasonalle endeavolrs toil][lediatelI[]inillise tle il]act ols[cl]@il(re to
tle AltCoritCand to Lrevent s cll(ailLre rolJ recLrringCand

(D iDUediatell give tle ALtloritl sl inlorCation as tle Altloritd Uall rellest
regarding L[ at [leas([res are [eing talen to coll L1 0itUtCe olligations in tLis clalse
[I'L5 and tle [rogress olltlose [leaslres [ntil resolved to tl e satislaction olltle
Altlorit[l

[[Traving [een notilied ollan(](aill re(t e Contractor [ails to rel1edl]it in accordance (lit[’
clalse [IL5 litlintl e tille sl ecilied [t e Al tlorit [t e Al tloritlI[1alltreat t' e continling
aillre as a Material BreaclJand [Tallter[linate tfe Contract il []ediatel[1on notice to tl'e
Contractor.

Transfer and Sub-Contracting

Elcelt [llere clalses [ Llland [I'l[1otlJalll1tle Contractor sl all not transierl cl argel!
assignUs[] I contract or in anJotler Lalldis[ose o_itle Contract or an(] [art oLlit LlitLo[t

Alroval. All stcdocIJents sCall (e evidenced in Uriting and sColn to tCe At oritCon

rel I est. S{ 1 Icontracting anl [ art ol t' e Contract sl all not relieve t' e Contractor ol ‘anl /ol
its oLligations or d[ties [nder tLe Contract.

TCe Contractor s all (e reslbnsille [or tCe acts and(or ol lissions olits S[TTContractors as
tlolglitlellareitsolIn. Ilitisall rol riate t[ e Contractor sl all [ rovide eac! S| Contractor
Uit a colJo[ t[e Contract and o[ tain Uritten conlirlation roll tCel] tCat tCell1Lill Crovide
tle Services [MlI[lin accordance [it[1t[e Contract.

Tre Contractor s(all enslre tlatits ST T TContractors and s Tliers retain all records relating
to tLe Services [or at least [ [ears [ro[] t[e date ol t[eir creation and [l ale t(el] availalle
to tCe Altloritl]on rellest in accordance [itl[]tle [rovisions oliclalse E[ TACditl] [Tan]
S TContractor or s(Ilier does not allo[] tfe Altlorit[] access to tle records tfen tle
Altloritl1slall fave no olligation to allanlclaill or invoice [Nade [T]tle Contractor on
tle [asis o[ s[clldoclIents or [or[Icarried o[t [1tCe S IContractor or s( I [lier.

ICtre At oritl1as consented to tle allard olla ST TContract[tl'e Contractor s’all ensire

tlatl]

[all tle Sl TContract contains a rigl't [or t'e Contractor to terllinate tCe ST T Contract il
te relevant ST TContractor does not coll[1[in t{e [erlor[Jance ollts contract [Jit[]
legal ol ligations in environ[lentall social or lalo(r lal1]

[I11 tle SCIIContractor inclCdes a [rovision [aving tle salle ellect as set olt in clalse
[l rallin anf1STTTContract [1icl it allards[and

[¢[] colies olleacl] Sl TContract sialllJat t(e re(Test ol tle AltloritlT1[e sent [T1tle
Contractor to tlle At orit]il1 [ ediatel]

[[tle Altloritl ][ elieves tlere arel
fall col][IlsorCigroinds [or elclding a ST TContractor [T rsant to regllation 5ol (e

Regllationst[e Contractor sl all rellace or not al I oint tl'e S{ T TContractor( or

J
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([0 nonleoll Isorligrolnds [or eLcl[ding a SLI [Contractor [I rsant to regllation 5[10o[]
tle Regllationsi tle Altloritl][1allrellire tl e Contractor to rellace or not all oint
tle S{1TContractor and tl''e Contractor sl all col 111 [it(IslclIrelTirellent.

[otlitC standing clalse [1'11[t[e Contractor [1allassign to a tlird [artl](the “Assignee”)
tleriglttoreceive [alllent oltl e Price or anl ]l arttl ereol dle to tl e Contractor [incll ding
anl interest [1licl] tle Altlorit(] inclrs [nder clalse C2 Palllent and VAT An[]
assign_ent [nder tLis clalCse L LsCall (e siect tol

(@l redlktion olanUsJs inreslect ol iclltle AL tlorit_elercises its rigL.t oL recover’]
‘nder clal'se Cl/[Recover 10/ S[11s Dlell!

[ all related rigl ts ol tl e Al tLorit[ /[ nder tl e Contract in relation to t[ e recover o[ s[]]s
dle [t (nCaidand

[cl] tle AltloritlIreceiving notilication [ nder [btliclalses [I[lland [ L[l

ILt[e Contractor assigns tLe rigLt to receive t_e Price [nder clalse [I[.[I t[ e Contractor or
tle Assignee sl all notilllt e Al t brit[lin Criting ol t[e assignl]ent and tl e date [T on [Ilicl]
tCe assignent Cecolles ellective.

The Contractor shall ensure that the Assignee notifies the Authority of the Assignee’s
contact inlor(Jation and [‘an(]acco! nt details to [l iclItle Al tlorit sl all [Jale [alllent.

Tl e [rovisions ol clal se C2 sl all contin e toal I I1'lin all ot'er res ects alter t e assign’lent
and sl all not (e allended [litt ol t ALl roval.

S lect to clalse L[111tLe AL tLoritLlJallassign_novate or ot erllise disLose oLlits rig_ts
and ol ligations [ nder tl e Contract or an( |l art t_ ereol tol|

rall  anliContracting Artl orit[T]

(117 anllotller [odl]estallis(ed or altlorised [11t[e Crolln or [ nder stat[te in order
s stantialllJto Cerior[] anlloltle [Inctions tat [ad [reviol[ sl [een [eroriled [T]
tle Al tlorit[Tlor

[¢[] anlllrivate sector [od [ ic[Isl[stantialll]lerior(]s tl'e Tnctions ol t[e At orit[]

‘rovided tlat anlis/ classign(lent novation or ot/ er dis osal sl all notincrease t' e [ rden
of the Contractor’s obligations under the Contract.

Anl]clange in tle legal stat(’s olJtle Altlbritl1slcl]tlat it ceases to [e a Contracting
AltCoritl] sCall notlIs(lect to clalse [I'l1200allect tle validit(] o(JtCe Contract and tle
Contract sCall [ind and inLre to t{e [enelit olanlIs ccessor [od[to t{e ALt orit[]

I1tCe riglts and olligations [nder tle Contract are assigned(/novated or otlerllise
disfosed ol Trs[ant to clalse (11110 to a [od[11licl]is not a Contracting Altloritl]or il
tCere is a clange in tCe legal stat’s ol tl’e AltloritlIs[cltlat it ceases to (e a Contracting
Altloritl] [in tle relJainder olJtlis clalse [ot[] s[cl] [odies [eing relerred to as tle
“Transferee” (T

fall tleriglts ol terilination ol tle Altloritllin clalses [11 and 12 sl all ['e availalle to
t[e Contractor in reslect o[ t(e Transeree and
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(I tle Transleree sl(all onlJ e alle to assignnovate or ot erllise disCose oLlts rig[ ts
and olligations [nder t[ e Contract or anlllart tCereol LJit[Jt[e Lrior consent in [Iriting
oltle Contractor.

Tle Altloritll[1alldisclose to an(1Transleree an[IConlidential Infor(]ation ol't'e Contractor
which relates to the performance of the Contractor’s obligations under the Contract. In s(c(]
circll1stances tle Altloritl] slall altlorise tle Transleree to [se sicl] Conlidential
Information only for purposes relating to the performance of the Contractor’s obligations
Inder t[e Contract and [or no otler [T rlose and sl all tale all reasonalle stel's to ensire
tlat tle Transleree gives a conlidentialit ! [ ndertaling in relation to sicl) Conlidential
Infor]ation.

Eacl/Part(is[all at its ol/n cost and el ense carr(lolt[or [ se all reasonalle endeavolrs
to ensire tle carrling olt ollll[ ][ atever [Irt er actions [incl ding t[e elecltion ol llrt er
docLlUents[t[e otler PartireasonallrelLires rol] tiLle to tiLle [or tLe [ rose oLgiving
tlat otler Part(1tl e (1l [enelit ol tl e [rovisions ol t[le Contract.

Waiver

Tle [aillre ol eitler PartJto insist [ on strict [eriorllance olanl ][ rovision o[t e Contract(!
or t(e [@ilLre oLeiter Partto eLerciseor andelallin eLercisingCanlrig_t or reCedJsall

not constit te a [Jaiver olt[at rigi't or re[ledlland slall not calse a dillin[tion olitle

ol ligations estal lis( ed (1t e Contract.

Uo Uaiver s(all Ce ellective [nless it is eI resslstated to (e a Jaiver and coll LI Lhicated
to tle ot er PartlJin [riting in accordance Llit[Iclalse ALl [TJotices and Col][] [nicationsl.

A Uaiver olanUrig[t or re[ledlarising [ro[] a Lreacllo_tL e Contract sLall not constit_te a
[laiver ol anllriglt or relled(arising [rol | anl /ot er or s.I sell ent [reacl /ol t[ e Contract.

Variation

If, after the Commencement Date, the Authority’s re(Tirellents clangeltle AltloritlI[1al’
re[est a Variation s(Ject to tCe terOs oliLlis clalse [

Tle Altloritl I lallrel ['est a Variation [ notilling tl e Contractor in [Iriting ol t'e Variation
and giving t'e Contractor s[TTicient infor(]ation to assess t(e eltent oltle Variation and
consider [l etler anl1clange to tle Price is relIired in order to il le[lent t[e Variation
Hit'in a reasonalle tille lillit sl ecilied [11t(e Altloritl]l I[Jtle Contractor accelts tie
Variation it sl all conlir(1 it in [Triting.

It e Contractor is [nalle to accelt tle Variation or [l ere t[ e Parties are [nhalle to agree
a clange to tle Priceltle Al tloritl]1all]

fall allol] tle Contractor to (TlIil its ol ligations [nder t[e Contract [itCot t{ e Variation to
tCe Slkcilicationor

(10 terUinate tle Contract il Jediatell] elcelt [1 ere tle Contractor [as alreadl
delivered all or [art ol t[e Services or [ ere t[e Contractor can s(b[] evidence ol]
s['stantial Tlor(]eing carried o[t to [Tlfil t"e re(Tire[Jents oltle Slecilication’and
in scl case tle Parties sl all atte 1t to agree [1on a resolltion to tl e [Jatter. [la
resolltion cannot (e reacled(Itle [latter s(all (e dealt [Jitt [nder tfe DislIte
Resol(tion [roced(Tre detailed in clalse |2 [Dis[1te Resolltion[.
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o Variation Uill tale ellect [nhless and [ntil it is recorded in a validl[l efeclted CCLI.
Elecltion olla CLIJ sLall (e [Jade via electronic signat_re as descriled in clalse 1.2 o[
Section 1 olt[e Contract.

A CCL tales ellecton tl e date on [Licl! [bt[IParties col ][I [hicate acceltance o[ t[ e CCLI[!
tCe Contractor s(all (e deell ed to Darrant and relresent t{at tTe CO (as [Ceen eleclted
[0 a dOO alttlorised reCresentative oJtCe Contractor in addition to tCe Carranties and
reLresentations set o[ t in clalse G2.

Tle [rovisions ollclalses [Illland [J[l5 [Jall e varied in an ellergencl!illit is not
practicable to obtain the Authorised Representative’s approval within the time necessary to
Uale t_e Variation in order to address tLe elJergenc’l In an elJergencl [ Variations L alllke
allroved (1] a dilerent relresentative olltle Altlorit[l [lollever]tle Altl orised
Relresentative sl all [ave tl e rig(t to reviel| sl cl]a Variation and rell'ire a CCl] to (e
entered into on a retrosective [asis LLicl] [ allitsel_varlt_e elJergencl]Variation.

Severability

[Canl] [ rovision ol t[ e Contract [/l iclJis not ol‘a [Indallental nat( re is [eld invalidlillegal
or [nenlorcealle [or anlJreason [I]anl]colrt o coll [etent [risdictionscl] [ rovision sCall
Le severed and tLe reJainder o[ t[ e [rovisions oLt e Contract sCall contin_e in [l [orce
and ellect as il t[ e Contract [ad [een elecl ted [litlIt[ e invalidlillegal or [ nenlorcealle
[rovision elilJinated.

Remedies Cumulative

Elcelt as ellressll [rovided in tLe Contract all relledies availalle to eitller Partl] [or
[reacl] o[t[e Contract are c[1]lative and Jall (e elercised conclrrentl(] or selaratel[ ]
and tCe elercise olanJone reJ edJs[all not Ce deeJed an election o[s[clre] edto t{e
eltlsion olbtler rel] edies.

Entire Agreement

Tle Contract constitl tes t(e entire agreelent [etlleen tl e Parties in reslect o[ t[ e [1atters
dealt itT1tlerein. Tle Contract s T ersedes all [rior negotiations et leen t[e Parties and
all relresentations and 'ndertalings [1ade [T1one Partl1to tle otler(I[/[etler [ritten or
orallJelcelt tlat tlis clalse slall not elclide lialilit') in reslect ollanl] raldllent
[lisrel resentation.

Counterparts
Tle Contract [1allle e[eclted in colnter[artseaclolT1ic[][1en eleclted and delivered

sl all constit'te an original (1t all col nter[arts toget(er sl all constit te one and t[e salle
instrient.

G LIABILITIES
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Liability, Indemnity and Insurance
Ceitler Partllilits its lialilit[ ] (or()
fall deatllor [ersonal inTrlcalsed [1lits negligence!l

(117 [rald or raldllent [Jisre[ resentation]
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[cl] anlllreaclJolanlJolligations il][lied [1Jsection 12 o[ t[e Sale o[ Goods Act 1[I or
section 2 ol tle ST 1ol Goods and Services Act 11 2[]

[c[Jan[llreaclJolclalses D1[E1E2 or E[ 1]
[dJanl][reacJo[Scledlle [Tlor
[e[] anlllialilitCIto tle eltent it cannot (e lil]ited or elclCded [[Lall.

Sl Tect to clal'ses G1.[1and G1.[1tl e Contractor s all inde(IniTt’e Altlorittland [eel]

tle Altloritindenilied ([MIC against all clail sC roceedingsdelJandsclLarges[actions’]
dallagesl costsl | reacl ol stat torld[ t e[l enses and anl]otler lialilities [I[ic[[lallarise

oltoltleslIIlTortlelate or [Irlorted s(ITI[Toltle Services ortle [eriori]ance or non(’
LerlorJance [ t[e Contractor oLits olLligations [nder t(le Contract or t[e Lresence ol t[ e

Contractor or an(/Stalllon tl e PrelJiseslincl ding in reslect olanlIdeatl or [‘lersonal in(Ir( 1]
loss ol bor dallage to [rolert[Ilihancial loss arising [rol] anl[]advice given or ollitted to (e

given [t e Contractor_ior anlJotLer loss [ILicllis calsed directll][anlJact or oLJission

olt['e Contractor.

Subiject to clause G1.1 the Contractor’s aggregate liability in respect of the Contract shall
not elceed 1251 ol'tle total Contract val’e.

Tl e Contractor s/ all not [ e resl onsil le [or anlJinllr( I lossldallagel cost or e[l ense il and
to tle eltent tlat it is calsed Itk negligence or Uil UJiscondlct o tle At oritCor [
[reacl] [ t[e Al tlorit[]ollits ol ligations [ nder t[ e Contract.

Tle AL tLoritLalrecover [rol] tLe Contractor tLe [0lloLling losses inclrred [t e ALt orit[]
to tLe eltent tCelarise as a resLIt oLa Delallt (IJt[e Contractorl]

fal] anlladditional olerational and(or ad(linistrative costs and e(Tenses inclTred [Tt(e
Altlorit[Tlincllding costs relating to tille sient [T1or on [elallloltle Altlbrit[1in
dealing [it[1t[e consellences ol t[e De@lltl!

[T anll]asted elTendit re or clargesl’]

[¢[] tle additional costs ol l'roclring a Rellacellent Contractor [or tl'e relJainder ol tl'e
Contract Period and or rellacelent deliveralles [ iclIslall inclCde anlJincre[]ental
costs associated [Jit[]t[e Rellacellent Contractor andior rellacellent deliveralles
albve tlose [Ilic[]Jolld Cave [een [alalle [hder tl’e Contract[]

[d] anllcol][ensation or interest [aid to a tlird [artl1[1]tle Altloritl Tand

‘e[l anllline or [enaltllincirred [T1tl e Altloritl 1 Irslant to Lall and anlicosts incl rred
[Itle Altlorit[Jin delending anl![roceedings [IliclIres(ltin s(cll(ine or [enaltl!

S lect to clalses G1.1 and G1.5[neit[er PartIs(all (e lialle to t[e ot[er [or an[T]

[all loss ol rolits[tl rnoverl ] siness ol ort nities or dalJage to good(ill [in eacl case
[l etler direct or indirect(Tor

(117 indirect[’secial or conselT ential loss.
[Inless otlerllise sl ecilied [1]tlle Altlorit(T1tle Contractor sl alllI[Jit[] eTect (roll tle

Collencellent Date [or s(c[ ][ eriod as necessar/to enalle tl'e Contractor to col] [101it[]
its olligations [erein(tale o[t and [Taintain [Jit[1a relTtalle ins(rance coll[an(]a [olicl]

J
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or [olicies ollins[rance [roviding an ade(I ate level olJcover in reslect ollall risCs [JLicl]
may be incurred by the Contractor, arising out of the Contractor's performance of its
ol ligations [ nder t[ e Contractllincl ding deat[ | or [ersonal inlIr(1lloss olJor dallage to
‘rolertlJor anllotler loss. Sicl olicies sl all incl[de cover in resl ect ol anl]linancial loss
arising [rol] anlJadvice given or olJitted to Le given [I_t_e Contractor. S(cllinsrance sLall
(e [Jaintained [or tl e d[ ration o/t e Contract Period and [ora [/inil] [} ol l][ears [ollolling
tle end o[t e Contract.

The Contractor shall hold employer’s liability insurance in respect of Staff and such
inslrance sl all (e in accordance [lit[lanlllegal rel lirelent [rol] til e to ti[le in [orce.

Tle Contractor sLall give tLe ALt orit( [ on re[ [est_ colies olLall ins_rance Lblicies relerred
to in this clause or a broker’s verification of insurance to demonstrate that the appropriate
cover is in [laceltogetler [lit Ireceil ts or ot er evidence o[l alllent otk latest [Telli[1]s
dle [nder t[ ose [Olicies.

Ilte Contractor does not give ellect to and (Jaintain tle ins[rances rellired [I]tle
Lrovisions ol t[e Contractt_e ALt oritl] all[Jale alternative arrangellents to Lrotect its
interests and [allrecover t_e costs o[ s cl]arrangellents [rol] t(e Contractor.

Tle [rovisions ollanlJins[rance or t[e allol nt o cover s[all not relieve t[e Contractor ol
an(Jlialllities [nder tl’e Contract.

TCe Contractor slall not tale an(laction or [ail to tale anl]reasonalle actionor [fo t[e
eltent tCat it is reasonallll Uitlin its CoUerUerlJit antling to occLr in relation to tCe
Contractor(I[ic] [lolld entitle anllins[rer to re(Ise to [allanlIclaill [nder anllins[rance
ColicUlin [ICcl]tCe Contractor is an ins(red(a colins red or additional ins(red [erson.

Warranties and Representations

Tre Contractor Darrants and relresents on tl'e Col][Jencellent Date and [or tre Contract
Period t[at[

fal] it (as [l calacit[land altloritl]and all necessarlconsents to enter into and Cer(or[]
t[e Contract and t(at tre Contract is eleclted [1]a dli1alt[orised relresentative o]
tCe Contractor(]

17 in entering tle Contract it [as not coll [itted anlI(rard(’

[c[] as at tle CollJencellent Datelall infor(]ation contained in tCe Tender or ot[er oller
Tlade [T1tl'e Contractor to tfe Altloritl1relains trrellacc rate and not [Tisleading(’
save as [Jall[ave [een slecilicalll] disclosed in [Iriting to tle Altlorit(] [rior to
elecltion oltl’e Contract and in additiontCat it [Jill advise tCe AltloritlloCan(][actl]
Oatter or circllOstance oJO0cO it Jall Cecolle alare [CicO Dolld render skl
infor(Jation to ['e [alse or [isleadingl’

[d] no clail] is [eing asserted and no litigationarlitration or ad[linistrative [roceeding is
‘resentllin [rogress or[to tle [est olits [nollledge and [elielll ending or t/ reatened
against it or anJolits assets [I[ic[][Jill or [1igl't (ave an adverse e(Tect on its alilit(1to
Cerlor(] its ol ligations ['nder t[e Contract(

‘el] itis not sl lJect to anlIcontractlal ol ligationcol liance [lit[] [Ilicllis lirelllto [ave a
[ aterial adverse ellect on its allilit/to Cerlor(] its olligations [nder te Contract(’

[ no [roceedings or otler stel's [ave [een talen and not disclarged [nor(to t e [est ol
its (nollledgelare tl reatened(Jor t[e [linding [1]olt[ e Contractor or [or its dissol! tion
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or [or tCe allointCent olJa receiverJadlinistrative receiverlliLlidator(](Janager(]
administrator or similar officer in relation to any of the Contractor’s assets or revenue;

[gll it olnslor [as oltained or is alle to oltain valid licences [or(all Intellectal Prolertl
Rig(_ts tLat are necessarl](or tL e Lerlor[lance oLits oLligations [hder t(e Contract[

() anlllerson engaged (1t e Contractor sl all (e engaged on ter(Is [l icl/do not entitle
tCel to anUlIntellectal ProlertJRig[t in anJIP Materials[

(1 intle [lears [or [eriod olelistence 1 ere tle Contractor [as not [een in elistence
[or [ [ears(] rior to t[ e date o[ t[ e Contract(]

il it Cas condl cted all [inancial accol nting and rel orting activities in col ! [ liance in
all [1aterial resl ects [it[ 1t e generalllJacce! ted accol nting [rincilles tiatal 1]
toitin anlicolntrlil ) ere it liles accol nts[ !

il it Cas [een in [Tl colllliance [lit[1 all alllicalle seclrities and talllalls and
regLlations in tCe [risdiction in OCcUit is estallisCedand

il it Cas not done or ollitted to do anltling [Ilicllcolld [ave a []aterial adverse
ellect on its assets(linancial condition or Cosition as an ongoing LI siness concern
or its aLilitUto (il its oLligations [nder tLe Contractl]

(11 it [as and Lill contin(e to [old all necessarl] lilJan(Iregl lator(]allrovals rol] tle
RegllatorlIBodies necessar(lto Leriorl] its oLligations [hder tLe Contractand

(111 it Cas notilied tle Altloritllin [Iriting ol lanl]Occasions ol Tal![Jlon[Col!liance and
anUlitigation in ULicUit is involved t(at is in connection LitLJanJOccasion o Talllon[]
Colllliance.

Force Majeure

Sl Ject to tle rellaining [rovisions ol tlis clalse Gl 1Ja Part(/[1alclail] reliel /' nder tlis
clalse Gl rol] liarilit [or [aill 're to [Teet its olligations nder tl'e Contract [or as long as
and onl(]to tle eltent tlat tie [erforllance oltl ose olligations is directl1allected (T1a
Corce Malelre Event. An(1aillre or delall[T1tl’'e Contractor in [erior(ling its ol ligations
[nder tle Contract [Ilicl resllts [rol1 a [@illre or delall[11an agent[ IS IContractor or
s(ITlier slall e regarded as di'e to a [lorce Malelre Event onll]illtrat agent[1SIT1]
Contractor or s( I I lier is itsell il ] "eded [11a [lorce Malelre Event [rol] coll[Iling [lit1an
olligation to t('e Contractor.

Tl'e Allected Part(Islall as soon as reasonal Il ][ racticalle isse a [lorce Malelre [oticel
[liclI slall incllde details ol t['e Corce Malel re Eventliits ellect on tl e ol ligations ol tl'e
Allected Partlland anllaction t['e AlTected Partl1 rol oses to tale to [litigate its elTect.

I[te Contractor is t[e ATected Part[Tit s(all not ['e entitled to clail] relie[ I nder t(is
clalse Gllto tle eltent t[at conse[l ences ol t[ e relevant [lorce Malelre Event[]

fall arecalalleolleing [itigated [T1anllolt[le Services 1t t[e Contractor [‘as lailed
to do solandlor

[TI] slColld Cave [een [oreseen and [revented or avoided [ ]a [r[ dent [rovider olIservices
sillilar to tl e Services[ ol erating to tl e standards re( I ired [ 1t[ e Contract.

Sl Tect to clalse G[15(Jas soon as [racticalle alter t(e Allected Partllisses t(e [lorce
Malelre [Joticelland at reg(lar intervals tlerealtert( e Parties sl all cons(lt in good (ait’]
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and [se reasonalle endeavolrs to agree anl] ste(s to [e talen and an allrolriate
tiDetalle in OCicll tCose stels sColld e talenlJto enalle continCed [rovision ot e
Services allected [11t[ e [lorce Malel re Event.

Tle Parties s(all at all tiJes 0lloLling tLe occlrrence ol a Lorce Mael re Event and dLring
its sl sistence [se tleir res(ective reasonalle endeavolrs to [revent and [litigate ti'e
ellects ol't[e [lorce Malelre Event. Wl ere t['e Contractor is t(e Allected Part(Tit s(all tale
all ste(s in accordance LUitl] Good IndLstrl] Practice to overcolle or Uinillise tle
consel’ences o[ t[e Lorce MaelLre Event.

|I[Tas ares( It ola [lorce Maelre Eventl]

[all an Allected Partl]ails to [erlorl] its ol ligations in accordance ([lit[ 't ‘e Contract(]
tlen diring tl'e continCance oltl e ['orce Malelre Event[]

il tle otler Partlislall not (e entitled to elercise its rigl'ts to ter( /inate t'e
Contract in (Cole or in Cart as a res(lt ols[c[]@il_re [rsCant to clalse 2.1
or 12.[1Tand

iill  neitCer PartlisCall (e lialle [or an(IDelallt arising as a res( It ol sl cl!ail rel]

(I tCe Contractor (ails to Lerlor[] its oLligations in accordance Lit[It[e Contract it s_all
[e entitled to receive [alllent ol tle Price [or a [rolbrtional [alllent olitConll]to
tle eltent tlat te Services [or [art o[ t[ e Serviceslicontin[e to [e [erorl]ed in
accordance LlitLtl e terlJs o[t e Contract dLring tLe occLrrence ol il e [orce
Malelre Event.

Tle Allected Part(] siall notilll t{e otler Part[’as soon as [racticalle alter tie [orce
MaleLre Event ceases or no longer calses t{e Alected PartJto (e [halle to coll (10 Uit
its ol ligations [ nder t[ e Contract.

Reliel1ror1 lialilitr] [or tre ATected Partl1 [nder tlis clalse Gl slall end as soon as tl'e
[orce Malelre Event no longer calses tle Allected Part1to e [halle to coll 11 0itlits
ol ligations 'nder t['e Contract and sl all not (e del'endent on tl e serving ol 'notice [ nder
clalse Gl

H DEFAULT, DISRUPTION AND
TERMINATION

H1

1.1
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Termination on Insolvency and Change of Control

Tre Altloritt] JallterJinate tfe Contract itll il] [Jediate elect 17 notice and [it[olt
col][ensation to tl'e Contractor [1ere t[le Contractor is a collanland in reslect o[ t[e
Contractor(]

fall a [rolosal is [1ade [or a vollntar[larrangellent [itin Part | o[t[e Insolvencl]Act
100 or ol anllotler col][osition sclel1e or arrangellent Lit[ L or assignllent [or t(e
Cenelit o[Tits creditors!

11 a shareholders’ meeting is convened for the purpose of considering a resolution that

it Ce Jolnd CJor a resolltion [or its [linding[11]is [assed [ot[er tfan as [art olTand
elcllsivellllortle [I'rlose ollla [lona lide reconstr( ction or al]algalation(l]

J
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a Letition is [resented [or its [linding [ [(IJCicllis not dis[lissed Litlin 1Jdals olits
servicellor an alllication is (Jade [or t{e all_oint(lent o[a [rovisional liCidator or a
creditors’ meeting is convened pursuant to section 98 o[t e InsolvenclJAct 1011 1]

areceiverladlinistrative receiver or sillilar ollicer is a1 ointed over t(e [ ][ ole or an(]
[art olits [Isiness or assets(]

an alllication order is [ade eitler [or t[e al [ bint[lent o[fan adllinistrator or [or an
adllinistration orderJan ad(linistrator is all binted[Jor notice ollintention to al [ oint
an adlinistrator is given(

it is or [ecolJes insolvent Lit(in tLe [Jeaning ollsection 12[J ol t[e Insolvencl Act
10000

being a “small company” within the meaning of section 21 11 lo[t[ e Coll anies Act
10150 a [loratori(I] colles into [orce [1rslant to Scledlle A1 oltle Insolvencl1Act
1000 or

anl event sililar to tCose listed in 01.1@lllglocclrs [nder tCe lal oJanll otler
[Trisdiction.

Tre Altloritt] Jallterllinate tfe Contract Lit[] il [Jediate ellect (1] notice and it o[t
col] Censation to tCe Contractor [Iere tCe Contractor is an individal and[J

(al]

NN
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an alllication [or an interil] order is [Jade [Irslant to sections 25225 ollt[ e
Insolvenc] Act 10100 or a [(rolbsal is [Jade [Or an[] col][osition sclelle or
arrangement with, or assignment for the benefit of, the Contractor’s creditors;

a [etition is [resented and not dislJissed [Jitlin 1] dals or order [Jade [or t(e
Contractor’s bankruptcy;

areceiverLor sillilar officer is appointed over the whole or any part of the Contractor’s
assets or a [erson [ecol]es entitled to al T oint a receiver’or sillilar ollicer over t[ e
[l ole or anl[art o[ I[is assets[]

tr'e Contractor is 'nalle to falllis delts or ['as no reasonalle [Toslect ol doing SOl
in eitler case [lit(in t{e [1eaning ol section 2110l t[e Insolvencl]Act 11111

a creditor or encl] [rancer attaces or tales [bssession ollor a distresseection]
sel ] estration or otler s[cl] [rocess is levied or enlorced on or sl(ed againstiti e
whole or any part of the Contractor’s assets and such attachment or process is not
disclarged Mitlin 177darsi’

[e dies or is adllldged incalalle olJanaging [is alfairs [lit(in t(e [1eaning ol Part
VIl or'tl'e Mental Calacit[1Act 200517

[e s[s[kends or ceasesllor t[reatens to s[s(end or ceasel]to carr[Jon all or a
s stantial (art o1 is [T sinessllor

anllevent sillilar to t' ose listed in clalses [11.2[al to [gllocclrs [nder tie lal] olan(]
otler [risdiction.

Tle Contractor slall notilll tfe Altloritl] il ]ediatell] in [riting ollan(] [folbsal or
negotiations [l icl] [Jill or [Tallres[ It in a [Terger(talelover[icl ange ol controll clange O!
na’le or stat’s inclCding [Ilere tfe Contractor [ndergoes a clange oljcontrol [it[in tCe
Tleaning olsection 112[Jolte Corloration Tales Act 2010 *Change of Control” . T'e
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Altloritt] Dall terllinate t(le Contract [it[] i(] Jediate elect 1] notice and [Jit(ol[t
col] [ensation to tCe Contractor JitCin [JMont[s o[l

[all [eing notilied tLat a CLange o Control [as occlLrred_or

(I OCere no notilication Cas [een [JadelltCe date tCat tCe AtCoritC CecoJes allare o]
te Clange ol Control(

[t slall not (e Cerllitted to terllinate [ILere AL roval [Jas granted Lrior to tLe Cange ol
Control.

Tre Altlorit] [Jal]terlJinate tle Contract [it[] ill [Jediate ellect [ 1] notice and [lit[olt
col ] [ensation to t[e Contractor [1[ere t{le Contractor is a [artners(ilJand[]

(@l a [rolosal is Jade [or a vollntarll arrangelJent LitCin Article 0 olJte Insolvent
Partners(il's Order 111 Jor a [rol bsal is [1ade [or anl]otler col] [ bsition(sclelle or
arrangelent [it[ 1 or assignl/ent [or t[ e [enelit olTits creditors( or

(117 itis [or anlJreason dissolvedlor

[cJ a Letition is [resented [or its Linding L or [or t(e Daling oLanUadinistration order(]
or an alllication is Uade [or t{e all_ointCJent oa Lrovisional liCCidatoror

[d a receiverlor sillilar olliter is all_ointed over tCe [ ole or anlAart oLits assetsor
‘e[l tle lartnerslillis deelled [nalle to [allits delts [litlin tl e [Jeaning ol section 222
or 221 olJt[e Insolvencl] Act 111 as alllied and [Jodilied [I] t[e Insolvent

Partners(is Order 1011 T or

[ anlloltle [ollolling occlrs in relation to anl/olits [artners(!

(] an alllication [or an interil] order is [1ade [T rsant to sections 2522510l t[e
Insolvenc] Act 110 or a [rolosal is [lade [0or an[] col! [osition sclelle or
arrangelent [Jit[or assignient [or t[ e [enelit o[l is creditors(]

(il a [etition is [Tesented [or [is (anlrtc[Tor

fiil] areceiverlorsillilarolliceris all ointed over tle (1l ole or anI[art o[Tis assets(]

[gl1 anllevent sillilar to tlose listed in clalses [11.[Tal to [TTlocclrs [nder tle lall olan(]
otler [[risdiction

Tre Altloritl] [allter[Jinate t[e Contract [Jit(] i(][1ediate ellect (] notice and [lit[olt
coll[ensation to t[e Contractor [1[ere t{'le Contractor is a li( Jited lialilit[ 1 Cartners( il Jand(]

fall a [rolosal is [1ade [or a vollntarllarrangellent [Jitlin Part | o[ t[e InsolvenclAct
1011 7or a [rolosal is [Tade or anlotler col | [osition'scl el le or arrangellent [it[ 1]
or assign(lent [or tl'e ['enelit o(Tits creditors(’

(M1 itis for anlIreason dissolved!

‘c[1 an alllication is [lade eit'er [or tle allobintlJent ollan adllinistrator or [or an

ad(Jinistration orderJan ad(linistrator is al [ binted[or notice ollintention to all obint
an ad(Jinistrator is given [it[in Part Il ot e Insolvencl1Act 1111

J



1.0

H2

1121

112.2

2.0

H3

01

H4

[Ine 201(]

[dJ anlstellis talen Uitlla viell to it [eing deterJined t(at it Ce DJolnd [ [otLer tCan as
[art ol and elclsivell] (or tle [Irlose ollla [ona [ide reconstriction or
allalgallation[Jit[in Part IV ol tle Insolvencl1Act 11111

[e[] a Letition is Lresented [or its Linding [ [[Jiclis not disJissed Llitlin 1] dals oLits
servicellor an alllication is O ade [Or t{e alointC ent oA [frovisional liCCidator CitCin
Part IV ol t[e InsolvencJAct 111 1]

(111 a receiverlbr sillilar ollicer is al I ointed over t[ e [ ][ ole or anll[art olits assetsor

[gll it is or [ecolles [nalle to [allits delts LlitLin t{e [Jeaning ollsection 121 oLt e
Insolvencl1Act 111117

(117 a Ooratoril 1] colles into [@rce [Irs[ant to Sclledle A1 olitle Insolvenc]Act 111 1]
or

(] anlleventsillilarto t ose listed in clalses [11.5 [alto [Tl occlrs [ndertlelall olan(]
otler Mrisdiction.

Relerences to tle Insolvencl] Act 1011 1in clalse [11.5lallslall (e constried as [eing
relerences to tlat Act as alllied [nder tle Lillited Lialilitt! Partners(ils Act 2000
s brdinate legislation.

Termination on Default

Tle Altloritl] [allter[linate tCe Contract it[1i[][]ediate elect [1notice i(t[ e Contractor
col][lits a Delallt and[]

[all tle Contractor [as not relledied tl e Delal It to tl e satislaction ol tl e At oritlI[lit[in
25 Worling Dals or sicl)otler [eriod as [1allle slecilied (1 tle Altlorit [ alter
iss[e ol & notice sl ecillling tle Derallt and re( T esting it to (e relledied[]

(117 tle Defalltis notlin tfe olinion ol tle Al'tl orit Tcalalle ol relled[Tor
[c¢l] tle Delalltis a Material Breacl.

ITtrolgllanliDelallt o[t e Contractordata trans(litted or [rocessed in connection [Jit[!
tre Contract is eitler lost or s(Tlicientldegraded as to [le n(salle[t[e Contractor s(all
‘e lialle lor tl'e cost ollreconstit/ tion ol ltlat data and slall reill[lrse tle Altlorit[lin
resl ect ol anlIclarge levied [or its trans[lission and an( /ot er costs cl arged in connection
LitfIs[clDelarlt.

[Ctle Altloritl] [ails to falltle Contractor (ndisiIted sil/s oll[Jonell [Ilen dlelltle
Contractor sl all give notice to tl'e Altloritl1olits [@illre to fall IFtle Artlorit(1ails to rall
slcll [ndis[Tted s(T]s [itlin 70 Worling Dar’s ot[e date olis[clInoticet’e Contractor
fall terllinate tle Contract in [riting [it[1 i(1[Tediate elfectlisave tlat sicll rigit ol
terlJination sall not al 1] [l ere tle [aillre to [allis dl'e to tle Altloritllelercising its
rigi'ts (nder clalse CI'l1 [Recover o[ S(/s Dlelor to a [lorce Maelre Event.

Termination on Notice

Tle Altloritl] [JallterJinate tle Contract at anlitille (1] giving [0 days’ notice to the
Contractor.

Other Termination Grounds
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TCe AltloritC11allterJinate tCe Contract on [ritten notice to tCe Contractor il

fall tle Contract [as [een sl Ject to a sl stantial [odilication [1licl]rellires a nel!
LrocLrellent [rocedlre [ rs[ant to regllation [(2[1[ o[ t[e Regllations[]

[l tle Contractor [asllat tle tille tle Contract [las allarded(lin one ol tl e sit ations
sl ecilied in regllation 5[11Jolt[ e Regllationslinclding as a res[ It ol tle alllication ol]
regllation 5[12(1and s[olld tCerelore [ave [een el cl ded [rol] t(e [rocLrelent [roced_re
Oliclres(Ited in its alJard ol 't['e Contract(]

[c[] tle Contract sColld not Lave [een allarded to t{e Contractor in viel] olJa seriols
inringellent olJtCe oLligations [nder tle Treaties and tle Regllations t[at [as [ken
declared [T1tle ColTt o[ Istice ol't[e E[rolean [Inion in a [roced[re [nder Article 2510[]
tCe TCEOCor

[dl] tle Contractor [as notlin [erlorlling tl e Services[ col [ lied [lit[]its legal ol ligations
in resl ect ol environ(]entall social or lalolr lall.

Consequences of Expiry or Termination

I[tle Al tLoritOterUinates tle Contract [nder clalse U2 and [ales otLer arrangellents [or
tle slII1] olJtle Services tle Altloritl] [Jall recover [rol] t[e Contractor tle cost
reasonallllinclrred olllJaling tLose ot er arrangellents and anl]additional el T endit[re
incLrred [1Jtle AltLoritUt[roLglLolt t_e re[Jainder o t[e Contract Period.

ICContract is ter(Jinated [nder clalse (12 t[le AltloritCIslall Jale no [rtler [alllents to
tle Contractor [lor Services s[[llied [ tte Contractor Lrior to terlination and in
accordance Litlt[le Contract L't ([ ere tLe (Al llent [as Letto [e [ade [t e ALtLorit 1]
[ntil tfe Altloritl] [as estallisied tle [ihal cost olJ[laling tle otler arrangellents
envisaged [ nder tlis clal se.

I(tCe AltCoritlIter(]inates t[e Contract [nder clalses [1Jor [I[1t(e Al tlorit(Is[all Clale no
[(MrtCer CalT]ents to t[e Contractor el celt or Services s[I 1 lied [11t[e Contractor [Trior to
terlJination and in accordance Llit(Jt[le Contract [ 't [I[ere t(e Calllent [as [etto (e [1ade
[te AlCtloritl]

Save as ot[ erllise elTressl [ rovided in t[e Contract(]

[all terllination or e[ Tir[Joltl e Contract sl all (e [Jitr o[t [relldice to anlIriglts rel]edies
or olligations accried [nder tle Contract [rior to ter(Jination or elTiration and
notling in tl'e Contract sl all ['re(Tdice tle rigl't ol eitler PartIto recover anflariont
ol tstanding at si clIter[Jination or el Tir[ T and

11 terlJination ollte Contract sfall not alect tle continfing rigitsiireledies or
olligations ol'tle Altloritllor tre Contractor ['nder clarses C2 Pa’Tlent and VAT
ClJ [Recoverl] o[1S[I1s DlelD1 [Prevention olllrald and Briler(II/E2 [Data
ProtectionIIE[] [Ollcial Secrets Acts 111 to 111 /Section 12 oltle [inance Act
1TTTTE [Conlidential Infor(TationTES [Mreedol! ollInfor(lationTE[ Intellect al
ProlertlRigtsTETACitI1I0 [(Rel]edies CL 1] ativelIG1 [Lialilit TIndel1nit[Jand
Ins[rancell] [15 [Consellences ollE[Tir(] or Terllination(I] [J[1 [Recoverl] [1on
TerlinationJand |1 [Governing Lal] and [Trisdiction’]
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Disruption

Tle Contractor slall tale reasonalle care to ensire tlat in tle [erorJance ollits
olligations [nder tlle Contract it does not disriI't tle olerations olltle Altlorit(T]its
el olees or anUotCer contractor e[l [loCed tCe ALt oritll

Tle Contractor sl all iL] U ediatelJinlor) tle AlLtloritllolanllactlal or Lotential indLstrial
actionT1letlersicllaction [e [Tlitsoln el ][ lolees or ot ers( [l icllallects or [1iglt allect
its alilitUat anltil e to Lerlorl! its olLligations [nder t[e Contract.

[[tlere is ind[ strial action (1]t e Stalll't e Contractor s[ all see /Al roval to its [ rol osals
to continl e to [erlorl] its ol ligations [ nder t[ e Contract.

If the Contractor's proposals referred to in clause HC1( are considered ins[llicient or
[naccel talle [11t[e Altlorit[Jacting reasonalll1tllen tlle Contract [1allle terllinated [lit[!
il ediate elfect [11tl e Al tloritlI[ T 1notice.

[t e Contractor is unable to deliver the Services owing to disruption of the Authority’s
norlJal [I'siness(tlle Contractor [1all re(lest a reasonalle allo[Jance ollti(lelland[lin
additionJtCe AtCoritD Uill reil] Crse anC] additional e(Tense reasonalllincrred 0 tCe
Contractor as a direct res[ 1t osCcldisr( ] tion.

Recovery upon Termination
On terUination ot[e Contract [or anJreason[te Contractor s(all at its cost[]

(@l 0O ediateldret[rn to tCe At oritCJall Conlidential Infor(] ationPersonal Data and IP
Materials in its [ossession or in t[e [ossession or [nder t[e control ofan(]erl]itted
sl liers or S IContractorsl]ILic[] [Jas o[tained or [rodlLced in t(e colLrse ol
‘roviding t'e Goods and Services[

(M1 i) Jediatell] deliver to tie Altloritl1 all Prolertl] lincliding [aterialslldocl T ]ents[]
infor(Jation and access el sl rovided to tlle Contractor in good [Jorling orderr’

[el] illl[lediatelllvacate an[JA[t[ orit[1Prellises occl [ied [1t[ e Contractor(]

[d] assistand cololerate [it[1t[le Al tCorit['to ens(Te an orderl[Jtransition o[t e [Trovision
o[ t[e Services to tCe Rellacellent Contractor andor tCe col] [letion oCan] Cor(Jin
[rogressiand

‘e[l [roll[tll]lrovide all inlorl]ation concerning tle [rovision ol tl e Services [licl][]al]
reasonallll (e rellested (1] tle Altloritl] lor tle [Irloses oll adel | atell
‘nderstanding tl'e T1anner in [ICicl 1t e Services [ave [een [rovided andior [or tre
[Trlose ol allolling tle Altloritl landlor t e Rellacelent Contractor to condict di'e
diligence.

It e Contractor does not col 111 itlclalses [1[l17alland [Tt e Altlorit[1allrecover
[ossession tlereolland t[le Contractor grants a licence to tl'e Altlorit[l or its allointed

agents to enter [Tor tl'e [T oses ol 's[clrecover[Tlanllrellises ol t[e Contractor or its
Cerllitted s[TTliers or S[TTContractors [ ere anlIs(cllite[1s [Talll[e [eld.

Retendering and Handover

Witlin 21 dals olileing rellested [11tle AltloritiTt(e Contractor s(all [rovide land
tCerealter [eel] [T datedl]in a [TI[1 indeled and catalogled [or(latlall tle inlorl]ation
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necessar(lto enalle tlle ALt orit[to iss[e tender doc[ [ lents [0r tCe [It[re [rovision o t[e
Services.

Tle Al tlorit[Islall tale all necessarl][ recal tions to ens(re t[at t{e inlor[]ation relérred to
in clalse [J[ 11 is given onlJto Lotential [roviders 1L o [ave [[alilied to tender [or tl e ([t re
[Trovision otk Services.

Tle AltloritUs(all re(Lire tCat all Cotential Lroviders treat tCe inlorl]ation in conlidencel
tCattCeJdo not coll L [nicate it eLcelt to sLclersons UitLin teir organisation and to s clJ
eltent as [Jalll e necessarl](or tle [Irlose olllrelaring a res. onse to an invitation to
tender issled [Itle AltLoritLIand t[at tCelsCall not [se it (or anUoter [ r[bse.

Tl e Contractor indel | nilies t e Altlorit]against anlIclail! [Jade against t'e Altl orit[]at
anltille [TJanl1lerson in reslect ol anllialilit linclrred [t e Al tlorit[Jarising [fol] an(]
deliciencl]or inacclracllin inforllation [l icl]t’e Contractor is re[Tired to [rovide [nder
clalse [1[11.

Tle Contractor siall allo[] access to tfe Prellises in tie [resence ollt[e Altlorised
Relresentative to anll [erson rel resenting an(J Lotential [rovider O o] tCe ALtLoritl Cas
selected to tender [or t{e (It re [rovision o t[e Services.

IUaccess is required to the Contractor’'s Premises for the purposes of clause HL.5(t( e
Authority shall give the Contractor 7 days’ notice of a proposed visit together with a list
slolling t'e nalles ol all [ersons (1o Llill (e visiting. T eir attendance sl all (e s( [ lect to
compliance with the Contractor’s security procedures, subject to such compliance not being
in conllict [it[ 1t e ol lectives ol t[ e visit.

TLe Contractor sLall cololerate [ Uit tLe ALt oritC!dLring anlJ _andover at t_e end o[l
tCe Contract. TLis cololeration s(all inclCde allolling [l access tolland Lroviding colies
olMall doclJentsrelbrts(Is[1[]aries and anl]otler inlor(]ation necessarll in order to
aclieve an ellective transition JitCot disr(Ition to rotine olCerational re[Lirel ents.

Wit(in 10 Worling Dals ol eing rel I ested [t Altlorit[Ttle Contractor siall transier
totle Altlorit[Tor anl1lerson designated ([ t(e Al tl orit/ [ Iree ol cl argelall co’l[ 1 terised
lilingl'recordingl docl I entation( 1 lanning and dralling ['eld on soltllare and [tilised in tl'e
‘rovision ol't[e Services. Tle transler srall (e [Nade in a [TlITlindel'ed and cataloged dis[
[or[]at[to olerate on a [rolTrietar[Isoltl lare [laclage identical to tlat [sed [1t[e Altlorit(!

Exit Management

[ on terJination tle Contractor s all render reasonal le assistance to tl'e Al t[orit[Ito t'e
eltent necessarl]l to efect an orderl[] asslJ[tion [1] a RellaceJent Contractor in
accordance [it[1t[e [roced(Te set o[t in clallse [110.

Exit Procedures

Were tCe Altloritl] re[Lires a continCation ollall or an] olJtCe Services on el Lirll or
terCJination ortCis ContracteitCer [T eriorlling tlel itselCor [Tengaging a trird Cart[/to
Cerfor(] tlel]Jtl'e Contractor s all cololerate [TII[] [it[1t(e Altloritt]and anl]s(cl]t(ird
CartCand sCall tale all reasonalle ste(s to ensiTe tCe tiD elJand elective transér ol t[e
Services UitL o[t disr tion to roLtine olerational re[Lire[]ents.

Tle (ollolling collllercial allroacl! s(all alll to tle transier ol/tle Services illtle
Contractor™
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@l does not [Cave to [se resolrces in addition to tCose norallll (sed to deliver tle
Services [rior to terlJination or e[ Lir[ I t[ere s(all (e no clange to te Pricelor

[[IJ reasonallllincLrs additional costsJt_ e Parties sl(all agree a Variation to t_e Price
based on the Contractor’s rates either set out in Schedule 2 or forming the basis for
tle Price.

Wien relTested to do so [[1tlle AltloritlT'tle Contractor siall deliver to tle Altlorit(]
details oLall licences [or soltlJare [sed in tLe [rovision o[t e Services inclLding t e soltlare
licence agreellents.

WitLin one Montll ollreceiving t(e solllare licence inorllation descriled alovelltle
At orit0 sCall notill tCe Contractor oOtle licences it LisCles to e translérredand tle
Contractor sCall Crovide [Or tCe alllroval otCe ALt oritCa Clan [or licence trans(er.

Knowledge Retention

TCe Contractor slall cololerate [l UitltLe ALtLoritlJin order to enalle an ellicient and

detailed [hollledge transler [rol] t[ e Contractor to tlle At orit(Jon t[e col][letion or earlier

ter(Jination o[t[e Contract and in addition[to [liniCJise anlIdisr[ I tion to ro[tine ol erational

re[Lirellents. To [acilitate tLis translerlitLe Contractor sCall [rovide tl e ALtLoritl] [ree ol
clarge Litll [l access to its Stalllland in addition(Icolies ollall docllents[irelorts[]
s(JJaries and anl] otler inforl]ation rellested (1 tle Altloritll TCe Contractor s(all

comply with the Authority’s request for information no later than 15 Working Days rol! tle

date tCat tCat re(Cest Jas D ade.

| DISPUTES AND LAW

1.1

12.1

2.2

12.00

12.00
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Governing Law and Jurisdiction

Sl Ject to tl e [rovisions ol clal se 12 t[e Contract/incl ding an[ [ atters arising o[t ol or in
connection it Titlislall (e governed [T]and interlreted in accordance [Jit[1 Englis(1Lal]
and sl all (e s[ITect to tle [Trisdiction o[t e Colrts ol England and Wales. Tl e s[IT]ission
to sl cl] [Mrisdiction sl all not liClit tle rigi't o[tCe Altlorit[1to tale [rfoceedings against tl e
Contractor in anlJotler colrt ol col ] etent MTrisdiction[and te taling ol Troceedings in an(’
otler colrt ollcol [ etent [Trisdiction sl all not [reclide tle taling ol roceedings in an(]
otler [Mrisdiction [l et er concl rrentllor not.

Dispute Resolution

Tr'e Parties sl all atte(11t in good [ait1 to negotiate a settle[Tent to an(Tdis(Tte [etlleen
trel1 arising o't olor in connection [it[1te Contract MitTin 20 Worling Dal's ol eitl er Part[’
notillling t' e ot er ol t' e dis(| te and sl cl/elorts sl all involve t e escalation ol t[e dis( I te
to tle linance director o/ t[ e Contractor and ti'e coll[ercial director o' tl'e Al t[ orit]

Cotling in tlis dis[ I te resoll tion [roced( re sl all [reventtl e Parties rol] seeling [roll an]
colrt ol ‘coll [etent [risdiction an interi[ ! order restraining t(e ot er Part(]rol] doing an']
act or coll [elling t'e ot er Part’Ito do anlJact.

I(tle dis[Ite cannot [e resolved (1 tle Parties [Irslant to clalse 12.1 eitler Part1(]al]
reler it to [Jediation [Trs[ant to t{le [rocedl(re set o[t in clalse 12.5.

Tle olligations ollte Parties [nder tle Contract sl all not ceasellor (e s[slended or

delaled [ /t[e relerence olla dis( I te to [1ediation [or arlitrationland t['e Contractor and
tCe StalTsrall coll (O MO Dit0t e relCire[l ents o't e Contract at all till es.
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Tle [rocedlre [or [Jediation and consellential [rovisions relating to [Jediation are as
[ollol s

(al]

NN

(el]

d

lel]

a neltral adviser or [ ediator [t e “Mediator” [ s[all (e cLosen [ agreellent (et leen
tle Parties orllil tlelare [nalle to agree [ on a Mediator [lit'in 10 Worling Dal's
alter arel Il est [11one Partl1to tle otler or i( t[e Mediator agreed (1 on is [halle or
[nUilling to actleitLer Partlis[all Lit_in 10 WorlLing Dals ol t[e date ot e [rolosal
to allLoint a Mediator or LitLin 10 WorLing Dals olnotice to eit(er PartJtlat (e is
‘nalle or [nllilling to actllalllllto tle Centre [or Ellective Disl I te Resol tion to
al ['oint a Mediator!

tle Parties sl all [it'in 10 Worling Dal s ol tl e al I ointl/ent o[t e Mediator [ eet [lit[]
[ilJ in order to agree a [rogralllle [or t[ e e[clange olall relevant inlor(ation and
tle strictlre to (e adolted [or negotiations. |all rolriate it e Parties Callat anlJ
stage seelassistance rol] t[ e Centre [or Ellective Dis | te Resol tion to [rovide
glidance on a slitalle [roced(rel]

[nless otlerlise agreedllall negotiations connected Litl tCe dislite and anC
settle[1ent agreellent relating to it s(all (e condlcted in conlidence and [litiolt
[reIdice to tle rig[ts o t[e Parties in anU It L re roceedings_

iLte Parties reacl]agreellent on tle resol tion ol t[e dis([telt[le agreellent s(all
[e recorded in [riting and s[all (e [inding on tl e Parties once it is signed [ 11t eir
dr1]al t[ orised rel resentatives(

[ailing agreellentlJeiter olltl[e Parties [1allinvite t{le Mediator to [rovide a non(]
Linding [t inlorJative Uritten oLinion. SCclJan oLinion s(all (e [rovided on a UitLolt
[reIdice [asis and s[all not Ce Csed in evidence in anl [roceedings relating to t(e
Contract [litC o[t tle [rior [ritten consent ol 1 ot Parties and

iftle Parties [ail to reacl]agreellent [Jit[in [0 Worling Dals ol t['e Mediator ['eing
allointedlor sCcl1longer [eriod as [1all[ e agreed [[]t[ e Parties(tlen an(Idis[ 1 te
or dilerence [etlleen tlell [Jall[e relerred to tle Colrts [hless tle dis(Ite is
relerred to arlitration [ rsCant to tCe [rocedlres set o[t in claCse [12.[1

Sl lect to clalse 12.2[t[ e Parties sl all not instit te colrt [ roceedings [ntil t'e [rocedl res
setoltin clalses 12.1 and I2.[1"ave [een col[leted save tlatl]

(atl

(I

(el

Tre Altlorittl[1allat anlitille [elore colrt [roceedings are coll[]lenced(Iserve a
notice on tle Contractor relliring tle dis(lte to [e relerred to and resolved [T}
arlitration in accordance [it(Iclalse 12.[T]

iCtCe Contractor intends to colll1ence colrt [Toceedings(it sl all serve notice on ti'e

Altlorit[] ollits intentions and t'e Altlorit[slall [ave 21 dals [ollolling receilt ol

slcllnotice to serve a rel1]on tle Contractor re(Tiring tle dis(Ite to (e relerred to
and resolved [ aritration in accordance [lit(Iclalse 12.[1Tand

tCe Contractor [Jallrel T est [T1notice to tre Al tlorit[1tat an(Idis[te (e relerred and

resolved [ arlitration in accordance (Jitl(] clalse 12.[T1to [Iliclltle Altlorit(][]al
consent as it sees [it.

ICanCJarlitration [roceedings are collllenced (I rslCantto clalse |12.[]
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(al]

(I

(el]

d

(el]

tCe arLitration sCall (e governed [t e [rovisions ot e ArLitration Act 1 Jand t(e
AltloritJs[all give a notice olar(itration to tCe Contractor [t e “Arbitration Notice’[]
stating!(

[ tlattle disllte is relerred to arLitrationand

it} [roviding details o/t e iss/es to [ e resolved!(]

tCe London CoLrt olInternational ArLitration [(“LCIA” L. rocedLral rles in [orce at t[ e
date tlat tle disl I te [las relerred to arlitration in accordance [it[112.(1T s all [e
alllied and are deelled to [e incorLorated [Irelerence to t(e Contract and tl e
decision ot e arLitrator sCall (e Linding on t(e Parties in tLe alsence oLanl][] aterial
[@ilCre to col O LitOsecUries

tCe trilnal sCall consist o a sole arLitrator to (e agreed (1t e Partiesl]

ilt[e Parties [ail to agree tle allbintllent olitle arlitrator Litlin 10 dals olltle
ArLitration Cotice [eing issed [Jtle ALt orit0[nder claCse I2.1alor iCte Cerson
alLointed is [nalle or [nUlilling to actLtle arLitrator s all (e allointed [ItLe LCIAL

tCe arLitration [roceedings s(all tale [lace in London and in tCe EnglisU langCagel]
and

tCe arlitration [roceedings sl all [le governed [ 1 and inter( reted in accordance [lit[ ]
EnglisdLall.
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SCHEDULE 1 - SPECIFICATION

Celas [Tl e Centre [or Environ_ent__is_eries and AL lLacllt[ re Sciencellis an el ective agencl]oL
Delra. It is an all lied science agencl/t at [rillaril[ls[ I orts governllent decision [laling [[ilst
el tending its reacl ! across [ 11 lic sector(tle E[1 and [lider [larlets [/l ere [ossille in regards to
[larine and closellIrelated environ(ents.
Orlr [orlItales [s rol] [res([later to tl'e olen oceanland inclldes [ot[][lild and [ar(led lisl O[T
inlll’ence and leaderslillslans a [lide sl ectr( ] oliss[ eslinclldingl’

e clillate clange il][acts and adal tation
Uarine Llanning and environ(ental licensing
sistainalle [is_eries [1anagellent
[larine [iodiversit[]and [al itats
islJand sl elllis' | [ealtlland [l giene
ellergenclires/ onse.

Cor [Irtler [aclLgrol nd inlor[]ation on Celas( I lease visit ol r [lelsite at [t IIIII[].celas.co. ]

2. Background

Dle to an ellansion ollllor(] activities[1Celas [as a rellirelJent (or a [ligl/Resol tion Mass
SlectroUeter (NRMSUat its WellJoltl] laloratorl TLis Uill e(l'and [Lon t[e eLlisting analltical
calalilities and coll[lellent tl e elisting triCle [T adr 1 ole [1ass sl ectrolleters and [IPLC sistells
on site.

3. Aims and Objectives

Tle sistell isrellired to Cave as a [Jinil1[1] tlree [Jain alllications [or [selaltlblgllotler
al I lications are el T ected. Tl ese incll del’
1. lligllresol’tion acclrate [1ass MS and MSIMS inlor(ation [or identilication and str( ctl ral
el cidation ollol1 [Tolecllar [Jeig['t natlral al T atic [iotolins[]
2. [Intargeted anallsis and identilication ollclellical contallinants [i.e. [Tarllaceltical
coll ol ndslin tiss(e and environlJental sallllesl]
[l Metalolollics [orlIlol].

Tle sistell siolld also incorl brate an all rolriate cl rol latogral T ic selaration [Tod[le
4. Approach

e As [art ol tl e tender [Tocess and evallationlin addition to [alkerllased assessl]ent[ Celas
re[ests an additional assess(ent o[la n[1]er ol salllles tCat Nill (e [rovided. Tlis [Jolld
e colllined [itl] a site visit to alloll tlorolgl) evallation ollsoltilare and data
inter(retation/anallsis. Sa [les [Jolld e sent [rior to onsite visit to allo[] [or [rocessing.

5. Scope of Requirements

e [ligl'Resoll tion Mass Sl ectrol | eter (or accl rate [1ass deter(lination ol T'io oleclles. To (e
ell'il[1l"ed [Jit[] an electros/rall solrce to allo! integration [lit[] a lirlid clrolatogral 1]
sisteld

e Tre linal s(stel] at Celas [ [st Cave a lifTid c[rolJatogra I T]Jodlle calalle olinterlacing
Hitt te [ass slectrolleter. TCis can (e [rovided [11t'e Tenderer as [art ol tlis ITT or
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alternativel (I Celas clrrentl[1[as a Waters |[Class Ac[Iit[][/PLC s(stel] [Ilicllis s(r[l[s to
re([irellents. I[1tlis is coll[atille('tCen a [T ote incor brating tlis sistel] [details can (e
[rovided on rellestl] andior an additional [Tote [itl] tfe [Jan(Jact[rers [relerred
clrollatograll sl stel] [1alllke inclded

e LC altosallller [J[st [ave tle calallilit 1to ['se standard 2 [ /L altosal][ler vials and alle
to olerate at cool tel] [eratlres [T110[C[]

e Positive and negative ionisation cal alilities
e Interlacing coll [l ter and solilJare [or o erationLdata anal(sis and relorting

e Slllcient s[I I le[1entarIsoltlJare licences to allol sill [ltaneols [rocessing ol data olllline
[1at least t ree anall sts

o Onisite installation
e AllTroLriate training and on[going alllication s ort

e Ofltions [or service cover detailed

It is tle intention ol ICelas to raise tl e Pl rclase Order as soon as [ossille allard tl e contract is
signed. As mentioned in the timetable’ All equipment and associated parts must be delivered before
st Marc12022 to ensLre [IInding is availalle.

6. Quality Assurance

Tenderers slol1d s 1linlor ] ation on tleir [Talitrland ass rances [rocesses and [rovide a

col 1 1oL 1SO1001 certilicate. TLis inlorl]ation sl blld also [ e [rovided [or an[ /s ¢ontractors [I[ b
[olld e el1loled [or tl'e contract and sl bl ld incl(de (ol tlel]10ill (e [1anaged. Tl ose
s(ITlitting Cids [ill (e el Tected to estallis(a [T alitllass rance [Tocess and [‘ave read and (e
alle to col1110it[Ite Coint Code o Practice [or Researclland tl'e Concordat to s[ 11 ort researcl]
integritC][ 1l icl1can e accessed [sing tle [ollolling lin(s[]

(IO delra.gov. [T [ lications(2012[01 12011 1 [ 25(researc! Icode T racticel |

(s 0. Cniversities T lac.[ T TTolicl Tandranalsisre ortsiDoc1]ents[2012tel¢oncordatfol]
s{ T ortiresearc! lintegritl 1 d[]

7. Data Protection

Tenderers s bl 1d note tlat tle Altlorit[IrelTires all Tenderers are to [ e registered [ nder t[e Data
Protection Act 2011 1and col ! [1T1[Jit[) [or e[ Tivalent national legislation[ /[ /t[e tille t eir res[ onses
to tle Invitation to Tenders [TTare siillitted. Tle Altloritll Lill re(Iire evidence olls[ClI
registration s cl1as DPA notilication n[11 Cer [Jit[Jt[le Tenderers reslonse to tle ITT.

8. Security

8.1. Where appropriate the Authority may require Tenderer’s personnel appointed to work on the
contract to col ] [1[1Jit[1 [IMG Baseline Personnel Seclrit[1Standard. Tenderers s[ bl ld note tat
tCe10ill Te relTired to s T1all necessarrlinior]ation and docl T entation needed Ttl'e
AltloritC1to enalle sCcliclecls to [e [Tade [elore tle colllencellent ofanIcontract and 1 st
[eet tLe costs associated [lit{lcarrling ol t s(cliclecls.
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8.2. From time to time the Authority may have higher security requirements and the Provider’s
personnel working on the contract will need to “undertake and complete national security vetting at
Colnter Terrorist Clecl/[CTClor Seclrit'!Clecl1[SCllevels.

9. Duration

[11. TCe Contract i(] [le[Jentation is e[ T ected to start [T on deliverlJand [Jill last [or t{e dlration olJ
tCe Warrant(]
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SCHEDULE 2 - PRICING

Vanquish UHPLC

The Vanquish UHPLC system is designed as an integrated UHPLC system, where the
pump drives the separation with more power.

Engineered with a biocompatible flow path, the Vanquish Flex systems are available
with two pump options, binary and quaternary. The Vanquish Flex systems enable you
to run more chromatographic modes on an application inspired UHPLC platform.

» 1000 bar (15,000 psi) of pump pressure and flow rates up to 8 mL/min
Industry-leading flow and gradient precision

Four solvent channels for quaternary solvent mixing or two out of six solvent
channels for binary solvent mixing

Maximum application flexibility from biocompatible fluidics and UHPLC pressures
Obtain highest data confidence from excellent retention time precision

Viper finger-tight fittings throughout

« Ceramic valve in autosampler

Main Qutation Highlights:

Line 1.1-1.3 — mass spectrometer; syringe pump; roughing pump; ESI source; PC;
Monitor and Xcalibur instrument control software; Install Kit and internal calibration
Line 1.4 — TraceFinder quantitation and screening software

Line 1.5 — Compound Discoverer Software. Small molecule ID & characterisation.
Line 1.6 - On-site training (3 days)

Line 1.7 — Divert Valve

Line 1.8 - Nitrogen Generator

Line 2.1-2.5 - Vanquish Flex UHPLC (column compartment; 1000 bar binary pump,
autosampler and degasser).

Item  Description Unit Price Total Price
14 BRE725531
Orbitrap Exploris 120 Basic System w/ IC

The Thermo Scientific Orbitrap ExplorisTM 120 mass spectrometer is a high-

performance benchtop quadrupole Orbitrap system that combines a quadrupole, an ion

routing multipole, and Orbitrap analyzer and features HCD and in-source fragmentation.

The high field Orbitrap mass analyzer performs high-resolution accurate mass analysis,

with and without HCD fragmentation.

The instrument contains the following:

= An OptaMax NG ion source API inlet source housing with x, y, and z probe positioning,
integrated APCI functionality, a fixed on-axis view port, all gas and voltage connections
are hard connected automatically producing worry free performance and ultimate
reliability. OptaMax NG ion source housing includes one HESI spray insert and a
calibration probe. For APCI applications APCI spray insert must be ordered separately.

* A vacuum system containing a 6-stage split-flow turbomolecular pump, which controls
the vacuum in multiple regions.

= A Transfer Tube and an S-lens to capture and efficiently focus ions in a constricted
beam.

» Thermo Scientific™ EASY-IC™ lon Source which generates internal calibrant ions for

real-time mass calibration of any mass spectrum.

A resolving injection filter to pre-select ions for extended maintenance cycles

A bent flatapole to reduce noise by preventing neutrals and high-velocity clusters from

entering the quadrupole mass filter.
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Item  Description Unit Price Qty Total Price
» Asegmented quadrupole mass filter in front of the curved ion trap (C-Trap) with a

hyperbolic surface. which provide excellent peak shape and fransmission.

A high-field Orbitrap Mass Analyzer with enhanced FT transient processing resulting in

resolving power from 15.000 up o 120.000 FWHM at m/z 200 and isotopic fidelity. m/z

range of 40-3,000, with up to 22 Hz acquisition speed.

An ion routing multipole for trapping of ions and higher-energy collisional dissociation

(HCD).

* The system also features an independent syringe pump which are confrolled via the
data station for maximum flexiility.

Additional included items:

H-ESI Il probe

Calibration probe

Chemyx Syringe pump SKE10 with full data system control

Windows 10 computer

windows 10 OS

License for Xcalibur software

24’ monitor

Rough pump

System will be installed and tested by trained field service engineers to assure users that

the components and sysiem are functioning properly and that the installation

specifications are met

12 BREDO017112
Merkur CountKit UK/IE
1.3 BRED021870
Cal Solution, Flexmix, 2x10mL
1.4 OPTON-31001
SW, TRACEFINDER 5.1 SP3
15 OPTON-31055
SW, COMPOUND DISCOVERER 3.2
16 704-027600
1 day LSMS train & support at cust site
1.7 00109-99-00046
VALVE,2 POS,6PRT,RHEODYN MXT715-004, RoHS
1.8 OPTON-30961
GEN N2, GENIUS XE35,230V,35L MIN,ROHS
21 VF-S01-A-02
SYSTEM BASE VANQUISH HORIZON / FLEX

[tem  Description Unit Price Qty Total Price
Required for the installation of a full Vanquish Horizon or Vanquish Flex system. Includes
base module, solvent rack, system tubing for 1-column flow path incl. 1 active pre-heater
and 1 passive pre-heater, and system installation accessories (ship kit)

22 VF-P10-A-01
Binary Pump F
Supports fast gradient separations in LCMS workflows, UHPLC applications, and
standard HPLC workflows. Settable flows of 0.001-8 mL/min and pressures up to 1034
bar (with a flow rate of >5 mL/min, pressure range decreases linearly down to 800 bar),
200 pL mixer, 200 pL GDV, 6 solvent channels, and integrated vacuum degasser;
contains Vanquish Binary Pump F module and installation accessories (ship kit).

23 VFAI0AQ2 ]
Split Sampler FT
Provides high precision, high accuracy, and short cycle times for all Vanquish Flex
workflows at max. 1034 bar. Split-loop sampler w/ Smartinject technology, sample
thermostatting (4-40°C), injection vol. 0.010-100 pL, 25 pL sample loop, proprictary long-
life biocomp. inject valve, 4 segments for vial racks/wellplates; contains Vanquish Split
Sampler FT medule and installation accessories (includes 4 x 54 pos. sample racks).

S _

24 VH-C10-A-03
COLUMN COMPARTMENT H

25 6000.1020
POWER CORD UK-VERSION SW, 2M
Power cord UK-version, 2m
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SCHEDULE 3 - CHANGE CONTROL

Contract Change Note (“CCN”)
CCN:

Contract Reference Number & Title

Variation Title

Number of Pages

WUOEREAS te Contractor and tCe ACt[oritCentered into a Contract or t{e sCI [ 10JoIrolect nalJel]
dated (dd1 [ [fle "Original Contract"Jand noll LislJto allend t[e Original Contract

IT IS AGREED as follows

1. TLe Original Contract s_all Le alJended as set ol t in tLis CCLIL

Clange Rel ] estor [ Originator!!
Sl arllo Clangel!

Reason [or Clangel]

Revised Contract Pricel Original Contract Vall e [

Previols Contract CLanges [
Contract Clange [lote [ 1]
Tlel] Contract Valle [

Revised PalTlent Scledllel]

Revised Sl ecilication [See Annele 1]
[or Details(T]

Revised Contract Period(]

Clange in Contract Manager[s(T]
Otler Clangesl’

2. Save as allended in tfe CCI all otler ter(s ol'tle Original Contract re(Tain elTective.

! Tre CClltales ellect rol] tre date on [licl ] [ot]1Parties conlir’] acceltance olits
terOs.
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SCHEDULE 4 - COMMERCIALLY SENSITIVE
INFORMATION

1.1

1.2

1.0

1.0

WitCot reldice to tCe ACiCoritdS general odigation oO conidentialitt tTe Parties
achoOledge trat tCe AQtDoritd Dad Cave to disclose In@rOation in or relating to tCe
Contract Dlloding a Relest ©r InOrOation OTsCant to clalse ES reedod oO
In@rdationd

In tOs ScedOe tCe Parties Cave sogt to identitDtCe Contractors Conilidential In@rOation
tCat is genCinelO cod O ercialld sensitive and tCe disclosre oO0OCcO Jod Ce contrardto
tCe Odic interest.

WCere osside tCe Parties Cave sogt to identili OCen anOrelevant InorO ation Jill cease
to @&ll into tCe categordolno@ration to OCOcOtls ScledOe allies.

Without prejudice to the Authority’s obligation to disclose Information in accordance with the
OOIA and tCe EIRCtCe AltCoritd DillDacting reasonald [t in its sole discretionOseeto
a(l00tCe codOercial interests ee [tion set ot in s.000 oTtCe TOIA to tCe In@rdation
listed CeloC.

CONTRACTOR’S DORATIOD OO

COMMERCIALLY SECSITIVE COOODEOTIALITY
IDOORMATIOD
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