Date: 06" August 2020

A Contract for Goods

Between

The Secretary of State for Justice

And

RICOH UK LIMITED

This contract is dated: 06" August 2020



PARTIES:

(2) THE LORD CHANCELLOR of 102 Petty France, London, SW1H 9AJ acting as part of the
Crown (the “Authority");

AND

2) RICOH UK LIMITED with registered company number 01271033 whose registered office is
800 Pavilion Drive, Northampton Business Park, Northampton, NN4 7YL (the “Supplier”)

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

A. The Authority wishes to appoin-e Supplier to provide and install Perspex screens to courts to
enable juries to sit safely and the Supplier agrees to provide those goods in accordance with these
terms and conditions.

NOW IT IS HEREBY AGREED:
A GENERAL

Al Definitions and Interpretation

U

ntext otherwise requires the following terms shall have the meanings given to them below:

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

ans in relation to a body corporate, any other entity which directly or indirectly Controls
is Controlled by, ol with, that body corporate from time to
time.

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

“Associated Person” means as it is defined in section 44(4) of the Criminal Finances Act 2017.
I
“Authorised Representative” means the Authority representative named in a CCN as authorised to
approve Changes. I
I
“Authority Data” mea I
I
(@) the data, text, drawings, diagrams, images or sounds (together with any database made
u . < <mbodied in any electronic, magnetic, optical or tangible
media, and which are: (i) supplied to the Supplier by or on behalf of the Authority; or (ii)
which the Supplier is required to generate, process, store or transmit pursuant to the
Contract; or

(b) any Personal Data for which the Authority is the Data Controller.
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“Authority Premises” means any premises owned, occupied or controlled by the Authority or any
other Crown Body which are made available for use by the Supplier or its Sub-Contractors for delivery
of the Goods.

“Basware” means Basware Marketplace, the procurement software used by the Authority;
“BPSS” means the Government’s Baseline Personnel Security Standard for Government employees.
“Breach of Security” means an occurrence of:

(a) any unauthorised access to or use of the ICT Environment and/or any Information
Assets and/or Authority Data (including Confidential Information) in connection with
the Contract;

(b) the loss (physical cl;therwise) and/or unauthorised disclosure of any Information
Assets and/or Authority Data (including Confidential Information) in connection with

the Contract, including copies; and/or

(©) any part of the Supplier System ceasing to be compliant with the Certification
Requirements

“BS 8555” means the standard published to help organisations improve their environmental
performance by the British Standards Institution.

“

s a change control notice in the form set out in Schedule 3.

eans a change in the Specification, the Price or any of the terms or conditions of the

.
¢ Law” I (e Goods or the delivery of the Goods

which comes into force after the Commencement Date.

“Commencement Date” means the date specified in clause A5.1.

“Commercially Sensitive Information” means the information listed in Schedule 4 comprising the
information of a commerdi I ature relating to:

(@)  the Pricy——
e —e——

(b) the Supi R s and investment plans
I

which the Supplier has informed the Authority would cause the Supplier significant commercial

disadvantage or I /oS disclosed.

“Comparable Supply” means the supply of goods to another customer of the Supplier which are the
same or similar to any of the Goods.

“Confidential Information” means any information which has been designated as confidential by
either Party in writing or that ought to be considered as confidential (however it is conveyed or on
whatever media it is stored) including information the disclosure of which would, or would be likely to,
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prejudice the commercial interests of any person or trade secrets or Intellectual Property Rights of
either Party and all Personal Data. Confidential Information shall not include information which:

(@) was public knowledge at the time of disclosure otherwise than by breach of clause E3;

(b) was in the possession of the receiving Party, without restriction as to its disclosure,
before receiving it from the disclosing Party;

(c) is received from a third party (who lawfully acquired it) without restriction as to its
disclosure; or

(d) is independently developed without access to the Confidential Information.

“Contract” means these terms andﬁnditions, the attached Schedules and any other provisions the
Parties expressly agree are included.

“Contracting Authority” means any contracting authority (other than the Authority) as defined in
regulation 3 of the Regulations.

“Contracts Finder” means the Government’s portal for public sector procurement opportunities.
“Control” means that a person possesses, directly or indirectly, the power to direct or cause the

direction of the management and policies of the other person (whether through the ownership of voting
ntract or otherwise) and “Controls” and “Controlled” are interpreted accordingly.

means as it is defined in s.1 of Part 1 Chapter 1 of the Copyright, Designs and Patents
.|

ans the government of the United Kingdom (including the Northern Ireland Executive
Comitee anc NARARHIGNIRROMNRNRRRNI. .. e ancl tne Natonal Asserbly for
Wales), including, but not limited to, government ministers, government departments, government
offices and government w/n Body” is an emanation of the foregoing.

‘Database Rights” means as rights in databases are defined in s.3A of Part 1 Chapter 1 of the

Copyright, Designs and PWS.

“Default” means any iriiih if ihi obligations or warranties of the relevant Party (including
abandonment of the of its terms, repudiatory breach or breach of a fundamental
term) or any other def e or statement of the relevant Party or the Staff in
connection with the s@of the Contract and in respect of which such Party is liable to the
other.

“DOTAS” mean NGNS, oiionce Schemes rules which require a promotor of tax
schemes to tell HMRC of any specified notifiable arrangements or proposals and to provide prescribed
information on those arrangements or proposals within set time limits as contained in Part 7 of the
Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act
and as extended to NICs by the National Insurance (Application of Part 7 of the Finance Act 2004)
regulations 2012, Sl 2012/1868 made under section 132A of the Social Security Administration Act
1992.
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“EIR” means the Environmental Information Regulations 2004 (S| 2004/3391) and any guidance and/or
codes of practice issued by the Information Commissioner or relevant government department in
relation to such regulations.

“End Date” means the date specified in clause A5.1.

“Equipment” means the Supplier's equipment, consumables, plant, materials and such other items
supplied and used by the Supplier in the delivery of the Goods.

“Exit Day” means as it is defined in the European Union (Withdrawal) Act 2018.
“‘Extension” means as defined in clause A5.2.
“Financial Year” means the periodfr-om 18t April each year to the 31 March the following year.

“FOIA” means the Freedom of Information Act 2000 and any subordinate legislation made under that
Act from time to time together with any guidance and/or codes of practice issued by the Information
Commissioner or relevant government department in relation to such legislation.

“Force Majeure Event” means any event outside the reasonable control of either Party affecting its
performance of its obligations under the Contract arising from acts, events, omissions, happenings or
non-happenings beyond its reasonable control and which are not attributable to any wilful act, neglect
or failure to take reasonable preventative action by that Party, including acts of God, riots, war or armed
conflict, acts of terrorism, acts of government, local government or regulatory bodies, for flood, storm
or e, or disaster but excluding:

dustrial dispute relating to the Supplier or the Staff or any other failure in the Supplier’s
y chain;

any event NG, the Supplier was aware of or ought

reasonably to have been aware of on the Commencement Date.

|
“‘GDPR” means the General Data Protection Regulation (Regulation (EU) 2016/679.

“General Anti-Abuse Rule” means:

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

I
(o) any futd I o arliament to counteract tax advantages arising
from abl R ments to avoid NICs.
[

“‘General Change in Law” means a Change in Law where the change is of a general legislative nature
(including taxati t affecting the Supplier) or which affects or relates to a
Comparable Supply.

“Good Industry Practice” means standards, practices, methods and procedures conforming to the
Law and the degree of skill and care, diligence, prudence and foresight which would reasonably and
ordinarily be expected from a skilled and experienced person or body engaged in a similar type of
undertaking under the same or similar circumstances.
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“Goods” means any goods supplied by the Supplier (or by a Sub-Contractor) under the Contract as
specified in Schedule 1 including any modified or alternative goods.

“Government” means Her Majesty’s government of the United Kingdom.
“Government Buying Standards” means the standards published here:

https://www.gov.uk/government/collections/sustainable-procurement-the-government-buying-
standards-gbs

“Greening Government Commitments” means the Government’s policy to reduce its effects on the
environment, the details of which are published here:

https://www.gov.uk/government/colle-ctions/greening—government—commitments

“Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halifax and
others.

‘“HMRC” means HM Revenue & Customs.
“Information” has the meaning given under section 84 of the FOIA.

“Information Assets” means definable pieces of information stored in any manner which are
determined by the Authority to be valuable and relevant to the Goods.

“ ” means the period from the Commencement Date to the End Date.

“ Property R -.d e marks, service marks,

lo rights (whether registrable or otherwise), applications for any of the foregoing, copyright,
database rights, d w, trade or business names, moral rights
and other similar rights or obligations whether registrable or not in any country (including but not limited

to the United Kingdom) 4 o' passing off.

“ISO 14001” means the family of standards related to environmental management published by the
International Organisation for Standardisation.
I

“ITEPA” means the Income Tax (Earnings and Pensions) Act 2003.

I
“Know-How” means I bic domain held in any form (including without
limitation that compris/ N <d from drawings, data formulae, patterns, specifications, notes,
samples, chemical corlllllllllbiological materials, computer software, component lists, instructions,
manuals, brochures, catalogues and process descriptions and scientific approaches and methods).

‘Law” means law, statute, subordinate legislation within the meaning of section 21(1) of the
Interpretation Act 1978, bye-law, enforceable right within the meaning of section 2 of the European
Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice,
judgment of a relevant court of law, or directives or requirements with which the Supplier is bound to
comply.
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“Losses” means losses, liabilities, damages, costs, fines and expenses (including legal fees on a
solicitor/client basis) and disbursements and costs of investigation, litigation, settlement, judgment
interest and penalties whether arising in contract, tort (including negligence), breach of statutory duty
or otherwise.

“Material Breach” means a breach (including an anticipatory breach) that is serious in the widest sense
of having a serious effect on the benefit which the Authority would otherwise derive from:

(a) a substantial portion of the Contract; or

(b) any of the obligations set out in clauses D1, D2, D3, G3, 14 or paragraph 9 of Schedule 5.
“Modern Slavery Helpline” means the point of contact for reporting suspicion, seeking help or advice
and information on the subject of modern slavery available by telephone on 08000 121 700 or online
at:
https://www.modernslaveryhelpline.org/report
“‘Month” means calendar month.
“MSA” means the Modern Slavery Act 2015.
“NICs” means National Insurance Contributions.

f Tax Non-Compliance” means:

any tax return of the Supplier submitted to a Relevant Tax Authority on or after 1 October

2012 whic/ I < o result of:
i) I - | enging the Supplier under the General

Anti-Abuse Rule or the Halifax Abuse principle or under any tax rules or legislation
that | /o cnt or similar to the General Anti-Abuse Rule or the
Halifax Abuse Principle;

i)  the failure of an avoidance scheme which the Supplier was involved in, and which
was, I heen, notified to the Relevant Tax Authority under the DOTAS
or any equivalent or similar regime; and/or

(b) any tax I - d 0 a Relevant Tax Authority on or after 1 October
2012 iR after 1 April 2013 to a criminal conviction in any jurisdiction for tax
related INIIBEEhich is not spent at the Commencement Date or to a civil penalty for
fraud or evasion.

|

“Personal Data” means as it is defined in the GDPR.
“‘Premises” means the location where the Goods are to be supplied as set out in the Specification.
“Price” means the price (excluding any applicable VAT) payable to the Supplier by the Authority under

the Contract, as set out in Schedule 2 for the full and proper performance by the Supplier of its
obligations under the Contract.
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“Prohibited Act” means:

(@) to directly or indirectly offer, promise or give any person working for or engaged by the
Authority a financial or other advantage to:

i) induce that person to perform improperly a relevant function or activity; or
i) reward that person for improper performance of a relevant function or activity;

(b) to directly or indirectly request, agree to receive or accept any financial or other
advantage as an inducement or a reward for improper performance of a relevant
function or activity in connection with the Contract;

(c) an offence:
i) under the Bribery Act 2010 (or any legislation repealed or revoked by such Act;

i) under legislation or common law concerning fraudulent acts (including offences
by the Supplier under Part 3 of the Criminal Finances Act 2017); or

iii) the defrauding, attempting to defraud or conspiring to defraud the Authority;

any activity, practice or conduct which would constitute one of the offences listed under
(c) above if such activity, practice or conduct has been carried out in the UK.
“P

eans the pryupgumpthguiltuSSSR SRt 2 20'c (© the Supplier by
th in connection with the Contract.
“Purchase Order” !He !U!Horl!yls or!er !or !He supp|y o! !He Goods.

“Quality Standards” means !He qua||!y s!andards published by BSI British Standards, the National
Standards Body of the United Kingdom, the International Organisation for Standardization or other
reputable or equivalent body (and their successor bodies) that a skilled and experienced operator in

the same type of industm sector as the Supplier would reasonably and ordinarily be
expected to comply with, and as may be further detailed in Schedule 1.

“Receipt” means the : ag| of the invoice at the address specified in clause
C1.15 or at any other y the Authority to the Supplier for the submission of invoices from
time to time. I

“‘Regulations” nm Regulations 2015 (SI 2015/102).

“‘Regulatory Body” means a government department and regulatory, statutory and other entities,
committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of
practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the
Contract or any other affairs of the Authority.

"Relevant Conviction" means a conviction that is relevant to the nature of the Goods or as listed by
the Authority and/or relevant to the work of the Authority.
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‘Relevant Requirements” means all applicable Law relating to bribery, corruption and fraud, including
the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section
9 of the Bribery Act 2010.

“Relevant Tax Authority” means HMRC or, if applicable, a tax authority in the jurisdiction in which the
Supplier is established.

‘Replacement Supplier” means any third-party supplier appointed by the Authority to supply any
goods which are substantially similar to any of the Goods in substitution for any of the Goods following
the expiry, termination or partial termination of the Contract.

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

“Results” means any bespoke guit!ce, specifications, reports, studies, instructions, toolkits, plans,
data, drawings, databases, patents, patterns, models, designs or other material which is:

a) prepared by or for the Supplier for use solely in relation to the performance of its obligations
under the Contract; or

b) the result of any bespoke work done by the Supplier or any Staff in relation to the provision of
the Goods.

“SME” means an enterprise falling within the category of micro, small and medium-sized enterprises
d

e European Commission’s Recommendation of 6 May 2003 available at:

ht .europa.eu/LexUriServ/LexUriServ.do?uri=0J:L:2003:124:0036:0041:en:PDF
.|

“S ange in Law” means a Change in Law that relates specifically to the business of the

Authority and whicllEEEE

“Specification” means I - Goods to be supplied under the Contract as set out in
Schedule 1 including, where appropriate, the Premises and the Quality Standards.

“SSCBA” means the Social Security Contributions and Benefits Act 1992.

“Staff” means all directors, officers, employees, agents, consultants and contractors of the Supplier
and/or of any of its SUIIIIIEIEGMEEE -Jcd in the performance of the Supplier's obligations under
the Contract. ]
I

“Sub—Contract” mearllllllll ct between two or more suppliers, at any stage of remoteness from
the Authority in a sub-contracting chain, made wholly or substantially for the purpose of performing (or
contributing to t/ I oc or any part of the Contract and “Sub-Contractor” shall
be construed accordingly.

“Tender” means the Supplier's tender submitted in response to the Authority’s invitation to suppliers
for offers to supply the Goods.

“Term” means the period from the Commencement Date to:
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(@) the End Date; or
(b) following an Extension, the end date of the Extension

or such earlier date of termination or partial termination of the Contract in accordance with the
Law or the Contract.

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

“Third Party IP Claim” has the meaning given to it in clause E1.5 (Intellectual Property Rights).
“Treaties” means the TFEU and the Treaty on European Union.

“Valid Invoice” means an invoice s“nitted in accordance with either clause C1.3 or clause C1.4.
“VAT” means value added tax charged or regulated in accordance with the Value-Added Tax Act 1994.

“WCSE” means a non-governmental organisation that is value-driven and which principally reinvests
its surpluses to further social, environmental or cultural objectives.

“Welsh Language Scheme” means the Authority’s Welsh language scheme as amended from time to
time and available at:

http://www.justice.gov.uk/publications/corporate-reports/moj/2010/welsh-language-scheme

b

y” means a day (other than a Saturday or Sunday) on which banks are open for general
he City of London.
.|

ct, unless the context implies otherwise:

.
(@) the singular includes the ﬁlural and vice versa unless the context requires otherwise;

In

(b) words importing the masculine include the feminine and the neuter;

(c) reference to a clause is a reference to the whole of that clause unless stated otherwise;

I
(d) references to a person include natural persons, a company, body corporate, corporation,
unincormrtnership or other legal entity or central Government
body;
I
(e) the worllJBNM. “in particular’, “for example”, “including” and similar words shall not

limit the generality of the preceding words and shall be construed as if they were
i words “without limitation”;

(H  headings are included for ease of reference only and shall not affect the interpretation
or construction of the Contract;

(g) the Schedules form an integral part of the Contract and have effect as if set out in full in
the body of the Contract. A reference to the Contract includes the Schedules;
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(h) a reference to any Law includes a reference to that Law as amended, extended,
consolidated or re-enacted from time to time;

(i) references to the Contract are references to the Contract as amended from time to time;

() any reference in the Contract which immediately before Exit Day is a reference to (as it
has effect from time to time):

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

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

A2 Authority Obligations

Save as expressly provided, the Authority’s obligations under the Contract are the Authority’s
obligations in its capacity as a contracting counterparty and nothing in the Contract operates
as an obligation on, or in any other way fetters or constrains, the Authority in any other
city.

pplier’s Status
|

Supplier is an independent contractor and nothing in the Contract creates a contract of
employmmp or a joint venture between the Parties
and accordingly neither Party is authorised to act in the name of, or on behalf of, or otherwise
bind the other msly permitted by the Contract.

A3.2  The Supplier shall not (and shall ensure that any other person engaged in relation to the

Contract shall not) say or do anything that might lead another person to believe that the
Supplier is actin*or employee of the Authority.

At Mistakes i —
The Supplierm for the accuracy of all drawings, documentation and information
supplied to t ty by the Supplier in connection with the Goods and shall pay the
Authormed by any discrepancies, errors or omissions therein, unless
the ina ation provided by the Authority.

A5 Term

A5.1  The Contract starts on 06" August 2020 (the “Commencement Date”) and ends on 17"
September 2020 (the “End Date”) unless it is terminated early or extended in accordance with
the Contract.
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A5.2  The Authority or the Supplier on mutual agreement may extend the term of the Contract until
16" October 2020 (“Extension”). The terms of the Contract will apply throughout the period
of any Extension.

B. THE GOODS

Bl Basis of the Contract

B1.1 In consideration of the Supplier’s performance of its obligations under the Contract the
Authority shall pay the Supplier the Price in accordance with clause C1.

B1.2  The terms and conditions contained in the Contract apply to the exclusion of any other terms
and conditions the Supplier seeks to impose or incorporate, or which are implied by trade,
custom, practice or courseidealing.

B2 Samples

B2.1 If reasonably requested by the Authority the Supplier shall provide the Authority with samples
of Goods for evaluation and Approval. The Authority will bear the costs of any subsequent
requests.

B2.2  The Supplier shall ensure that the Goods are fully compatible with any equipment to the extent
specified in the Specification.

Supplier acknowledges that the Authority relies on the skill and judgment of the Supplier
e supply of the Goods and the performance of the Supplier's obligations under the

tract.
|
O
B3.1 Unless otherwi in th ecification, if the Goods are delivered by the Supplier,
delivery is conWoods are signed for by the Authority. If the Goods are
collected by the Authority, the point of delivery is when the Goods are loaded on the Authority’s
vehicle.

B3.2 Except where omed in the Contract, delivery includes the unloading, stacking

and installation of th the Staff or the Supplier’s suppliers or carriers at such place
as the Author rson reasonably directs.

B3.3 The Authoritym have accepted the Goods if it expressly states the same in writing
or fails to reje ds in accordance with clause B4.7.

B3.4 The issmceipt note for delivery of the Goods does not constitute any

acknowledgement of the condition, quantity or nature of those Goods or the Authority's
acceptance of them.

B3.5 Any access to the Premises and any labour and equipment provided by the Authority in
connection with delivery is provided without acceptance by the Authority of any liability
whatsoever to the extent permitted by law.
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B3.6  Where access to the Premises is hecessary in connection with delivery or installation of the
Goods, the Supplier and its Sub-Contractors shall at all times comply with the security
requirements of the Authority.

B3.7  The Authority is under no obligation to accept or pay for any Goods supplied earlier than the
date for delivery stated in the Specification.

B3.8  The Authority is under no obligation to accept or pay for any Goods delivered in excess of the
guantity ordered. If the Authority elects not to accept such over-delivered Goods it shall give
notice to the Supplier to remove them within 5 Working Days and to refund to the Authority
any expenses incurred by it as a result of such over-delivery (including but not limited to the
costs of moving and storing the Goods), failing which the Authority may dispose of such Goods
and charge the Supplier for the costs of such disposal. The risk in any over-delivered Goods
remains with the Supplier lﬁess they are accepted by the Authority.

B3.9 Unless expressly agreed to the contrary, the Authority shall not accept delivery by instalments.
If the Authority specifies or agrees to delivery by instalments, delivery of any instalment later
than the date specified or agreed for its delivery shall, without prejudice to any other rights or
remedies of the Authority, entitle the Authority to terminate the whole of any unfulfilled part of
the Contract without further liability to the Authority.

B3.10 The Supplier shall notify the Authority immediately it becomes aware or should have become
aware that it cannot deliver the Goods or any of the Goods within the times promised or
specified in the Specification and the Parties shall each use reasonable endeavours to agree
vised delivery schedule. If the Supplier does not deliver on time in accordance with the
cification or any revised delivery schedule agreed between the Parties on three or more
sions, the Authority may exercise its rights under clause F2.1.

lity

B4.1 The Supplier shall perform its obligations under the Contract:

(@) with appropriately experienced, qualified and trained personnel with all due skill, care and
diligence;

(b) in accorda i dustry Practice and all applicable Laws; and

(c) shall coll NN - s and requirements set out in Schedule 5.
]

B4.2  The Supplier I c Goods:
]

(& correspond with their description;
I

(b)  conform with the Specification;
(c) conform, if applicable, with any sample which has been Approved;
(d) operate in accordance with the relevant technical specifications;

(e) be of satisfactory quality within the meaning of the Sale of Goods Act 1979;
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B4.3

B4.4

B4.5

B4.6

B4.8

B4.9

Protecting and advancing the principles of justice

()  conform in all respects with all applicable Laws; and

(g) are free from defects in design, materials and workmanship and are fit and sufficient for
all the purposes for which such goods are ordinarily used and for any particular purpose
made known to the Supplier by the Authority.

The Authority may inspect and test the Goods at any time on reasonable notice. The Supplier
shall provide at its own cost all such facilities as the Authority may reasonably require for such
inspection and testing.

If, following such inspection or testing, the Authority considers that the Goods do not conform
or are unlikely to conform with the Supplier's undertakings in clauses B4.1 and B4.2, the
Authority may enforce one or more of its rights set out in clause B4.7.

Notwithstanding any inspection or testing, the Supplier remains fully responsible for the Goods
and any inspection or testing shall not reduce or otherwise affect the Supplier's obligations
under the Contract, and the Authority may conduct further inspections and tests after the
Supplier has carried out its remedial actions.

If reasonably requested to do so by the Authority, the Supplier shall co-ordinate its activities
in supplying the Goods with those of the Authority and other contractors engaged by the
Authority.

uant to clause B4.4, the Authority may within five Working Days after delivery by notice
e Supplier:

reject any i

hav I - Y cVent within a reasonable time either
repaired by the Supplier or replaced by the Supplier with Goods which conform in all
respects - 1/e or with the Specification and due delivery shall not
be deemed to have taken place until such repair or replacement has occurred; and/or

(c) obtain a refund (if payment for the Goods has already been made) from the Supplier in

respect of | cced.

Any Goods rejlEEEE o' returned by the Authority as set out in clause B4.7 shall be

returned to t\ A s 'isk and expense, provided they are returned
according to g instructions.

The Supplier hereby guarantees the Goods against faulty materials or workmanship for such
period iiminimmac Specification or, if no period is specified, by the warranty
given by the manufacturer of the Goods starting from the date of delivery. If the Authority
within such period or within 25 Working Days thereafter gives notice to the Supplier of any
defect in any of the Goods as have arisen during such period under proper and normal use,
the Supplier shall (without prejudice to any other rights and remedies which the Authority may
have) promptly remedy such defects (whether by repair or replacement as the Authority shall
elect) free of charge.
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B4.10

B5

B5.1

B5.2

B6

B6.1

B6.2

B7

B7.1

B7.2

B7.3

B7.4

Protecting and advancing the principles of justice

The Supplier shall ensure that at all times it has and maintains all the licences, permissions,
authorisations, consents and permits that it needs to carry out its obligations under the Contract
in respect of the Goods.

Risk and Ownership

Subject to clauses B4.4 and B4.5, risk in the Goods shall, without prejudice to any other rights
or remedies of the Authority (including the Authority’s rights and remedies under clause F1
(Contract Performance)), pass to the Authority on completion of delivery.

Title in the Goods shall, without prejudice to any other rights or remedies of the Authority
(including the Authority’s rights and remedies under clause F1), pass to the Authority on
payment.

Non-Delivery L

On dispatch of any consignment of the Goods the Supplier shall send the Authority a note
specifying the means of transport, the place and date of dispatch, the number of packages
and their weight and volume.

If the Goods are not delivered to the Authority on the agreed date for delivery, the Authority
shall, within 10 Working Days of that date give notice to the Supplier that the Goods have not
been delivered and may:

request the Supplier to deliver substitute Goods free of charge by a date specified by
the Authority; or

subject to clause G1.3 claim damages for any other reasonable costs, expenses or

los < - v e
d . I
Labelling and Packaging

The Supplier shilllllIEEEhe Goods are labelled and packaged in accordance with the

Contract.
]

The Supplier I c0ing & Packaging Waste Directive (94/62/EC),
implemented I the Packaging (Essential Requirements) Regulations 2015 (Sl

2015/1640). T n<r in which the Goods are held shall be labelled with the Supplier’s
name, the net, gross and tare weights, and contain a description of its contents. All containers
of haza N | ents relating thereto) shall bear prominent and adequate
warnings.

The Supplier shall remove and dispose of all packaging materials from the Premises within
the period specified by the Authority and at no cost to the Authority.

If no period for collection and disposal is specified by the Authority, the Supplier shall collect
the packaging from the Premises no later than 10 Working Days from the date of delivery of
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B7.5

B9.1

B9.2

B9.3

B9.4

B9.5

Protecting and advancing the principles of justice

the Goods. The Authority may dispose of any packaging materials which have not been
collected by the Supplier within those 10 Working Days or such other period specified by the
Authority for collection. The Supplier is responsible for the payment of any reasonable costs
incurred by the Authority in connection with its collection and disposal of that packaging
material.

The Supplier shall:

(@) use packaging capable of easy recovery for further use or recycling. Packaging
materials shall be easily separable by hand into recyclable parts consisting of one
material (e.g. cardboard, paper, plastic, textile);

(b) reuse the packaging and, where reuse is not practicable, recycle the materials in the
manufacture of crates, pallets, boxes, cartons, cushioning and other forms of packaging,
where these fulfil ot ackaging specifications;

(c) make maximum use of materials taken from renewable sources, if recycled materials
are not suitable or not readily available;

(d) review packaging specifications periodically to ensure that no unnecessary limitations
on the use of recycled materials exist; and

(e) if requested, provide the Authority with a description of the product packaging and
evidence to satisfy the Authority that it is reusing, recycling and reviewing its use of
packaging. The evidence should provide proof of compliance with BS EN 13430 on
recyclability or BS EN 13429 on reusability, or equivalent.

Used
G uip m

The Supplier s/ uipment and resource necessary for the supply of the
Goods.

The Supplier shall not deliver any Equipment to, or begin any work on, the Premises without
Approval.

All Equipmen I Premises is at the Supplier's own risk and the Authority has
no liability for I\ = uipment unless the Supplier demonstrates that
such loss or (M caused or contributed to by the Authority’s Default. The Supplier
shall provide I |age or carriage thereof to the Premises and the removal of Equipment
when no longer required at its sole cost.

Equipment brought onto the Premises remains the property of the Supplier.

If the cost of any Equipment is reimbursed in full to the Supplier such Equipment shall be the
property of the Authority and shall on request be delivered to the Authority as directed by the
Authority. The Supplier will keep a full and accurate inventory of such Equipment and will
deliver that inventory to the Authority on request and on completion of delivery of the Goods.
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B9.6  The Supplier shall maintain all Equipment in a safe, serviceable and clean condition.

B9.7  The Supplier shall, at the Authority’s written request, at its own cost and as soon as reasonably
practicable:

(@) remove immediately from the Premises Equipment which is, in the Authority’s opinion,
hazardous, noxious or not supplied in accordance with the Contract; and

(b) replace such item with a suitable substitute item of Equipment.

B9.8  Within 20 Working Days of the end of the Term, the Supplier shall remove the Equipment
together with any other materials used by the Supplier to supply the Goods and shall leave
the Premises in a clean, safe and tidy condition. The Supplier shall make good any damage
to those Premises and anyﬁtures and fitting in the Premises which is caused by the Supplier
or Staff.

B10 Staff

B10.1 The Authority may acting reasonably, by notice to the Supplier, refuse to admit onto, or
withdraw permission to remain on, the Authority’s Premises:

(@) any member of the Staff; or

any person employed or engaged by any member of the Staff

se admission or continued presence would, in the Authority’s reasonable opinion based

easonable Oiﬁim iﬁﬂiﬁiﬂil Ei “Hﬂiilﬁmil

Authgritv_shall maintain th ritv of the Authority’s Premises in accordance with its
standard %comply with all security requirements of
the Authority whi ity’'s Premises, and ensure that all Staff comply with such
requirements, mrity has made the Supplier aware of the specific

requirements.

B10.3 The Authority mmonable searches on any persons or vehicles engaged or used
by the Supplier s Premises.

B10.4 At the Authoritteeameesawamm——— o J provided the Authority can guarantee on a full indemnity
basis that al wwe be handled in accordance with data protection
requirements r shall at its own cost, provide a list of the names, addresses,
national insur® bers and immigration status of all people who may require admission

to the Authority’s Premises. specifying the capacities in which they are concerned with the
ContraWarticulars as the Authority may reasonably request.

B10.5 At the Authority’s request, the Supplier shall ensure that all Staff who have access to the
Authority’s Premises have been cleared in accordance with the BPSS.

B10.6 The Supplier shall co-operate with any investigation relating to security carried out by the
Authority or on behalf of the Authority and, at the Authority’s request:

Protecting and advancing the principles of justice 17



B11l

B12

B13

B13.1

B13.4

B13.5

C1

Cl1

Cl1.2

C1.3

Protecting and advancing the principles of justice

(&) use reasonable endeavours to make available any Staff requested by the Authority to
attend an interview for the purpose of an investigation; and

(b) provide documents, records or other material provided it is allowed by law and does not
contain business confidential information, in whatever form which the Authority may
reasonably request or which may be requested on the Authority’s behalf, for the
purposes of an investigation.

Not Used
Not Used

Property
L

The Property is deemed to be in good condition when received by or on behalf of the Supplier
unless the Supplier notifies the Authority otherwise within 5 Working Days of receipt.

The Supplier shall maintain the Property in good order and condition (excluding fair wear and
tear), and shall use the Property solely in connection with the Contract and for no other
purpose without Approval.

The Supplier shall ensure the security of all the Property whilst in its possession in accordance
with the Authority’s reasonable security requirements as required from time to time.

Supplier is liable for all loss of or damage to the Property, unless such loss or damage
caused by the Authority’s negligence. The Supplier shall inform the Authority immediately

ecoming &y RRRRRNR (2 M2ge occurting (o, the

erty.
PAYM EH |
]

Payment and VAT

The Supplier shall submit invoices to the Authority in accordance with this clause C1 and

Schedule 2.

The Authorityll I Orders using Basware and, unless Approved otherwise, the

Supplier shal | - 5\'/2 €.
]

If the SuppliclllllE on Basware, a Valid Invoice is an invoice issued through Basware
unless the invoice contains:

(a) additional lines not included on the relevant Purchase Order;

(b) line descriptions which have been materially altered so that they no longer match the
equivalent description in the relevant Purchase Order; and/or

(c) Prices and/or volumes have been increased without Approval.
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Cl.4 If, with Approval, the Supplier does not register on Basware, a Valid Invoice is an invoice
which includes the information set out in Part 2 of Schedule 2 and, if requested by the
Authority:

(@) timesheets for Staff engaged in providing the Services signed and dated by the
Authority’s representative on the Premises on the day;

(b) the name of the individuals to whom the timesheet relates and hourly rates for each;

(c) identification of which individuals are Supplier's staff and which are Sub-Contractors’
staff;

(d) the address of the Premises and the date on which work was undertaken;

(e) the time spent workir%on the Premises by the individuals concerned;

()  details of the type of work undertaken by the individuals concerned,;

(g) details of plant or materials operated and on standby;

(h) separate identification of time spent travelling and/or meal or rest breaks; and

(i) if appropriate, details of journeys made and distances travelled.

Authority shall not pay an invoice which is not a Valid Invoice.

Authority s/ s Approved and overhead

s include, without limitation: facilities, utilities, insurance, tax, head office overheads,

ect SHI .  od directly ascribable solely to the

provision of the Services.

Cl1.7 If Schedule 2 expressly provides that the Authority may be charged for plant which is on
standby then if plant was waiting to be transferred between Premises or if the Authority has
instructed that the plant is retained on the Premises then a standby charge of 60% of agreed
rates may be mJ I such relevant periods if supported by timesheets.

C1.8  The Authority I d-by rate if plant is on standby because no work was being

carried out orj ' 0 operator or other relevant staff were available
(unless the SHEEEEEEc2use the Supplier is awaiting licensing of the Premises on the

Authority’s inJlIIIEE .

C1.9 The AUNNENENEGEGENEEEEEEE 't or equipment which is stood down during any notice period
pursuant to clauses H1, H2 and/or H3 and the Supplier shall mitigate such costs as far as is
reasonably possible, for example, by reutilising Staff, plant, materials and services on other
contracts.

C1.10 The Supplier may claim expenses only if they are clearly identified, supported by original
receipts and Approved.

Protecting and advancing the principles of justice 19



Cl1.11

Cl1.12

C1.13

Cl.14

If the Authority pays the Supplier prior to the submission of a Valid Invoice this payment is on
account of and deductible from the next payment to be made.

If any overpayment has been made or the payment or any part is not supported by a Valid
Invoice the Authority may recover this payment against future invoices raised or directly from
the Supplier. All payments made by the Authority to the Supplier are on an interim basis
pending final resolution of an account with the Supplier in accordance with the terms of this
clause C1.

The Supplier shall:

(@) add VAT to the Price at the prevailing rate as applicable and show the amount of VAT
payable separately on all invoices as an extra charge. If the Supplier fails to show VAT on an
invoice, the Authority is not-at any later date, liable to pay the Supplier any additional VAT;
(b) ensure that a provision is included in all Sub-Contracts which requires payment to be
made of all sums due to Sub-Contractors within 30 days from the receipt of a valid invoice;
and

(c) not suspend delivery of the Goods unless the Supplier is entitled to terminate the
Contract under clause H2.3 for failure to pay undisputed sums of money.

The Supplier indemnifies the Authority on a continuing basis against any liability, including
any interest, penalties or costs incurred, which is levied, demanded or assessed on the
ority at any time in respect of the Supplier’s failure to account for or to pay any VAT
ing to payments made to the Supplier under the Contract. Any amounts due under this
se C1.14 shall be paid by the Supplier to the Authority not less than 5 Working Days
re the date (I < ~\uthority.

e Auth (I

(@) in additio/i N 0\wing Receipt of a Valid Invoice, pay the Supplier a sum
equal to the VAT chargeable on the value of the Goods supplied in accordance with the
Contract; and

(b) pay all sull N Supplier within 30 days of Receipt of a Valid Invoice. Valid
Invoices should be submitted for payment to the following address:

I
Basware eMc N | option)

I

C1.16 Any late paymdllllllisputed invoices by the Authority will be subject to interest at the rate

C2
Cc21

C2.2

Protecting and advancing the principles of justice

of a maximum of 3% above the base rate from time to time of Barclays Bank.
|

Recovery of Sums Due

NOT USED

Any overpayment by either Party, whether of the Price or of VAT or otherwise, is a sum of
money recoverable by the Party who made the overpayment from the Party in receipt of the
overpayment.

20



C2.3

Cc24

D.

D1

D11

D1.2

Protecting and advancing the principles of justice

Both Parties shall make all payments without any deduction whether by way of set-off,
counterclaim, discount, abatement or otherwise unless either Party has a valid court order
requiring an amount equal to such deduction to be paid.

All payments due shall be made within a reasonable time unless otherwise specified in the
Contract, in cleared funds, to such bank or building society account as the recipient Party may
from time to time direct.

PROTECTION OF INFORMATION

Authority Data
The Supplier shall: o

(@) not store, copy, disclose, or use the Authority Data except as necessary for the
performance by the Supplier of its obligations under the Contract or as otherwise
Approved;

(b) preserve the integrity of Authority Data and prevent the corruption or loss of Authority
Data;

not delete or remove any proprietary notices contained within or relating to the Authority
Data;

to the extent that Authority Data is held and/or processed by the Supplier, supply
Authority it " the format specified in
the Specification;

identify, and disclose to the Authority on request those members of Staff with access to

or who ar{l N © Authority Data;

(f) onrequest, give the Authority details of its policy for reporting, managing and recovering
from information risk incidents, including losses of data, and its procedures for reducing

risk; and NN

9

and inform the Authority of the remedial action the
reason to believe that Authority Data has or may
st or sufficiently degraded in any way for any reason.

If Auth(mt or sufficiently degraded as a result of the Supplier's Default
soast , ity may:

(@) require the Supplier (at the Supplier's cost) to restore or procure the restoration of
Authority Data and the Supplier shall do so promptly; and/or

(b) itself restore or procure the restoration of Authority Data, and be repaid by the Supplier
any reasonable costs incurred in doing so.
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D2

D2.1

D3

D3.1

D3.2

D3.3

D3.5

D3.6

D3.7

Protecting and advancing the principles of justice

Official Secrets Acts and Finance Act
The Supplier shall comply with:
(@) the Official Secrets Acts 1911 to 1989; and

(b) section 182 of the Finance Act 1989.

Confidential Information

Except to the extent set out in this clause D3 or if disclosure or publication is expressly allowed
elsewhere in the Contract each Party shall treat all Confidential Information belonging to the
other Party as confidential and shall not disclose any Confidential Information belonging to the
other Party to any other person without the other Party’s consent, except to such persons and
to such extent as may be !essary for the performance of the Party’s obligations under the
Contract.

The Supplier hereby gives its consent for the Authority to publish the whole Contract (but with
any information which is Confidential Information or business sensitive belonging to either
Party redacted) including from time to time agreed changes to the Contract, to the general
public.

If required by the Authority, the Supplier shall ensure that Staff, professional advisors and
consultants sign a hon-disclosure agreement prior to commencing any work in connection with
ontract in a form approved by the Authority. The Supplier shall maintain a list of the non-
losure agreements completed in accordance with this clause D3.3.

quested by I i1y a copy of the list and,

equently upon request by the Authority, copies of such of the listed non-disclosure
agreeme i i< - shall ensure that Staff, professional
advisors and consultants are aware of the Supplier's confidentiality obligations under the

Contract. L

The Supplier may disclose the Authority's Confidential Information only to Staff who are
directly involved in supplying the Goods and who need to know the information, and shall
ensure that sudi - 2re of and shall comply with these obligations as to
confidentiality.

I
The Supplier G- (hat the Staff do not, use any of the Authority's
Confidential | |l ccived otherwise than for the purposes of the Contract.

I
Clause D3.1 shall not apply to the extent that:

(@) such disclosure is a requirement of Law placed upon the Party making the disclosure,
including any requirements for disclosure under the FOIA or the EIR;

(b) such information was in the possession of the Party making the disclosure without
obligation of confidentiality prior to its disclosure by the information owner;

(c) such information was obtained from a third party without obligation of confidentiality;
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D3.8

D3.9

D3.10

D3.11

D3.12

D3.13

Protecting and advancing the principles of justice

(d) such information was already in the public domain at the time of disclosure otherwise
than by a breach of the Contract; or

(e) it is independently developed without access to the other Party's Confidential
Information.

Nothing in clause D3.1 prevents the Authority disclosing any Confidential Information obtained
from the Supplier:

(@) for the purpose of the examination and certification of the Authority’s accounts;

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

(c) to Parliament and Parliamentary committees;

(d) to any Crown Body or any Contracting Authority and the Supplier hereby acknowledges
that all government departments or Contracting Authorities receiving such Confidential
Information may further disclose the Confidential Information to other government
departments or other Contracting Authorities on the basis that the information is
confidential and is not to be disclosed to a third party which is not part of any government
department or any Contracting Authority; or

to any consultant, contractor or other person engaged by the Authority

ided that in N (<) the Authority discloses

the information which is necessary for the purpose concerned and requests that the

informati I  fidentiality undertaking is given where
appropriate.
I

Nothing in clauses D3.1 to D3.6 prevents either Party from using any techniques, ideas or
Know-How gained during the performance of its obligations under the Contract in the course
of its normal business, to the extent that this does not result in a disclosure of the other Party’s
Confidential Infol I fringement of the other Party’s Intellectual Property Rights.

The Authority I c cndeavours to ensure that any government department,
Contracting /N -1y or Sub-Contractor to whom the Supplier's

Confidential | Ml Jisclosed pursuant to clause D3.8 is made aware of the Authority's
obligations of I ality.

If the S ith clauses D3.1 to D3.8 the Authority may terminate the
Contract immediately on notice.

To ensure that no unauthorised person gains access to any Confidential Information or any
data obtained in the supply of the Goods, the Supplier shall maintain adequate security
arrangements that meet the requirements of professional standards and best practice.

The Supplier shall:
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D4

D4.1

D4.2

D4.3

D5

D5.1

Protecting and advancing the principles of justice

(@) immediately notify the Authority as soon as they are aware of any breach of security in
relation to Confidential Information and all data obtained in the supply of the Goods and
will keep arecord of such breaches;

(b) use best endeavours to recover such Confidential Information or data however it may
be recorded;

(c) co-operate with the Authority in any investigation as a result of any breach of
security in relation to Confidential Information or data; and

(d) at its own expense, alter any security systems at any time during the Term at the
Authority’s request if the Authority reasonably believes the Supplier has failed to
comply with clause DﬁlZ.

Freedom of Information

The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and
the EIR.

The Supplier shall transfer to the Authority all Requests for Information that it receives as soon
as practicable and in any event within 2 Working Days of receipt and shall:

a) give the Authority a copy of all Information in its possession or control in the form that
the Authority requires within 5 Working Days (or such other period as the Authority may
specify) of the Authority's request;

provide all N (< Authority to enable the
Authority to comply with its obligations under the FOIA and EIR; and
L

(c) notrespond to directly to a Request for Information unless authorised to do so in writing

by the AulEEEEEEEEEE

The Authority shall determine in its absolute discretion and notwithstanding any other
provision in the Contract or any other agreement whether the Commercially Sensitive
Information and N ation is exempt from disclosure in accordance with the FOIA
and/or the EIR.

]
Publicity, B I
I
The Supplier N

(@ mM < nts or publicise the Contract or its contents in any way;

(b) use the Authority’s name, brand or logo in any publicity, promotion, marketing or
announcement of order; or

(c) use the name, brand or logo of any of the Authority’s agencies or arms-length bodies in
any publicity, promotion, marketing or announcement of orders
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D5.2

D5.3

E.

El

El.1l

E1.3

Protecting and advancing the principles of justice

without Approval.

Each Party acknowledges that nothing in the Contract either expressly or impliedly constitutes
an endorsement of any products or services of the other Party (including the Goods and the
ICT Environment) and each Party shall not conduct itself in such a way as to imply or express
any such approval or endorsement.

The Supplier shall use reasonable endeavours to ensure that its Staff and professional
advisors comply with clause D5.1.

INTELLECTUAL PROPERTY

Intellectual Property Rights

L
All Intellectual Property Rights in:
(@) the Results; or

(b) any guidance, specifications, reports, studies, instructions, toolkits, plans, data,
drawings, databases, patents, patterns, models, designs or other material which is
furnished to or made available to the Supplier by or on behalf of the Authority (together
with the Results, the "IP Materials")

| vest in the Authority (save for Copyright and Database Rights which shall vest in Her
sty the Queen) and the Supplier shall not, and shall ensure that the Staff shall not, use
isclose any IP Materials without Approval save to the extent necessary for performance

& SUPPlier
S P

(@) to the A%Ie guarantee, all Intellectual Property Rights (save for
Copyright and Database Rights) which may subsist in the IP Materials. This assignment
shall take effect on the date of the Contract or (in the case of rights arising after the date
of the Contract) as a present assignment of future rights that will take effectimmediately
on the collllE ccc of the Intellectual Property Rights produced by the
Supplier; and

I
(b) to Her NI (itlc guarantee, all Copyright and Database Rights
which nil N the \P Materials
]

and shall execute all documents and do all acts as are necessary to execute these
a

The Supplier shall:

(@) waive or procure a waiver of any moral rights held by it or any third party in copyright
material arising as a result of the Contract or the performance of its obligations under
the Contract;

25



E1.5

E1.6

Protecting and advancing the principles of justice

(b) ensure that the third party owner of any Intellectual Property Rights that are or which
may be used to supply the Goods grants to the Authority a non-exclusive licence or, if
itself a licensee of those rights, shall grant to the Authority an authorised sub-licence, to
use, reproduce, modify, develop and maintain the Intellectual Property Rights in the
same. Such licence or sub-licence shall be non-exclusive, perpetual, royalty-free,
worldwide and irrevocable and shall include the right for the Authority to sub-license,
transfer, novate or assign to other Contracting Authorities, the Crown, the Replacement
Supplier or to any other third party supplying goods and/or services to the Authority
(“Indemnified Persons”);

(c) Not knowingly infringe any Intellectual Property Rights of any third party in supplying the
Goods manufactured by the Supplier; and

(d) during and after the T, indemnify and keep indemnified the Authority and Indemnified
Persons from and against all actions, suits, claims, demands, losses, charges,
damages, costs and expenses and other liabilities which the Authority and Indemnified
Persons may suffer or incur as a result of or in connection with any breach of this clause
E1.3, except to the extent that any such claim results directly from:

i) items or materials based upon designs supplied by the Authority; or

i) the use of data supplied by the Authority which is not required to be verified by
the Supplier under any provision of the Contract.

Authority shall notify the Supplier in writing of any claim or demand brought against the

ority or Indemnified Person for infringement or alleged infringement of any Intellectual
erty Right i AT (. . .oty
The Supmegotiaﬁons and any litigation arising in

connection with_ any claim. demand or action by any third party for infringement or alleged
infringement ofmellectual Property Rights (whether by the Authority, the

Supplier or Indemnified Person) arising from the performance of the Supplier's obligations
under the Contract (“Third Party IP Claim”), provided that the Supplier shall at all times:

(@) consult th all material issues which arise during the conduct of such
litigation inﬁ nﬁﬂﬁiiiiiﬁni'[
(b) take duWinterests of the Authority; and

(¢) not sett”promise any claim without Approval (not to be unreasonably withheld

or delaxed‘.

The Authority shall, at the request of the Supplier, afford to the Supplier all reasonable
assistance for the purpose of contesting any Third-Party IP Claim and the Supplier shall
indemnify the Authority for all costs and expenses (including, but not limited to, legal costs
and disbursements) incurred in doing so. The Supplier is not required to indemnify the
Authority under this clause E1.6 in relation to any costs and expenses to the extent that such
arise directly from the matters referred to in clauses E1.3 (d) i) and ii).
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E1.7 The Authority shall not, without the Supplier's consent, make any admissions which may be
prejudicial to the defence or settlement of any Third-Party IP Claim.

E1.8 If any Third-Party IP Claim is made or in the reasonable opinion of the Supplier is likely to be
made, the Supplier shall notify the Authority and any relevant Indemnified Person, at its own
expense and subject to Approval (not to be unreasonably withheld or delayed), shall (without
prejudice to the rights of the Authority under clauses E1.3 (b) and G2.1 (g)) use its best
endeavours to:

(@) modify any or all of the Goods without reducing the performance or functionality of the
same, or substitute alternative goods of equivalent performance and functionality, so as
to avoid the infringement or the alleged infringement; or

(b) procure a licence to use the Intellectual Property Rights and supply the Goods which
are the subject of i alleged infringement, on terms which are acceptable to the
Authority

and if the Supplier is unable to comply with clauses E1.8 (a) or (b) within 20 Working
Days of receipt by the Authority of the Supplier’s notification the Authority may terminate
the Contract immediately by notice to the Supplier.

E1.9 The Supplier grants to the Authority and, if requested by the Authority, to a Replacement
Supplier, a royalty-free, irrevocable, worldwide, non-exclusive licence (with a right to sub-
license) to use any Intellectual Property Rights that the Supplier owned or developed prior to

Commencement Date and which the Authority (or the Replacement Supplier) reasonably

ires in order for the Authority to exercise its rights under, and receive the benefit of, the

tract (including, without limitation, the Goods).

.|

TROL OF THE CONTRACT

L

F1 Contract Performance

The Supplier shall immediately inform the Authority if any of the Goods are not being or are
unable to be supplied, the reasons for non-supply, any corrective action and the date by which

that action will be comﬁleted.

F2 Remedies
I
F2.1 If the Authori S pplier has committed a Material Breach it may,
without prejul INhts under clause H2 (Termination on Default), do any of the
following: N

(a) wi  act, procure the supply of all or part of the Goods until such
time as the Supplier has demonstrated to the Authority’s reasonable satisfaction that the

Supplier can supply the Goods in accordance with the Specification;

(b)  without terminating the whole of the Contract, terminate the Contract in respect of some
of the Goods only (whereupon a corresponding reduction in the Price shall be made)
and thereafter procure a third party to supply those Goods; or
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(d) terminate the Contract in accordance with clause H2.

F2.2 Without prejudice to its right under clause C2 (Recovery of Sums Due), the Authority may
charge the Supplier for any costs reasonably incurred and any reasonable administration
costs in respect of the supply of any part of the Goods by a third party to the extent that such
costs exceed the payment which would otherwise have been payable to the Supplier for those
Goods.

F2.3 If the Authority reasonably believes the Supplier has failed to supply all or some of the Goods
in accordance with the Contract, professional or Good Industry Practice which could
reasonably be expected of a competent and suitably qualified person, or any legislative or
regulatory requirement, the Authority may give the Supplier notice specifying the way in which
its performance falls short ﬁhe requirements of the Contract or is otherwise unsatisfactory.

F2.4 If the Supplier has been notified of a failure in accordance with clause F2.3 the Authority may:

(a) direct the Supplier to identify and remedy the failure within such time as may be specified by
the Authority and to apply all such additional resources as are necessary to remedy that failure
at no additional charge to the Authority within the specified timescale.

F2.5 If the Supplier has been notified of a failure in accordance with clause F2.3, it shall:

(@) use all reasonable endeavours to immediately minimise the impact of such failure to the
Authority and to prevent such failure from recurring; and

As soon as reasonably practicable give the Authority such information as the Authority
may request regarding what measures are being taken to comply with the obligations in
this clauscINMANNRREONINL. . . . (o (e satisfaction of
the Authoriti.

F2.6 If, having been_notified of any failure, the Supplier does not remedy it in accordance with
clause F2.5in tmthe Authority, the Authority may treat the continuing failure

as a Material Breach and may terminate the Contract immediately on notice to the Supplier.

F3 Transfer and Sub-Contracting
I

F3.1 Except where both clauses F3.9 and F3.10 apply, the Supplier shall not transfer, charge,
assign, sub- other way dispose of the Contract or any part of it without
Approval. All ed in writing and shown to the Authority on request.
the Contract does not relieve the Supplier of any of its obligations

Sub—contractim
or duties und tract.

F3.2  The Sulf USSR . octs and/or omissions of its Sub-Contractors as though
they are its own. If it is appropriate, the Supplier shall provide each Sub-Contractor with a copy

of the Contract and obtain written confirmation from them that they will provide the Goods fully
in accordance with the Contract.

F3.3  The Supplier shall ensure that Sub-Contractors retain all records relating to the Goods for at
least 6 years from the date of their creation and make them available to the Authority on
request in accordance with clause F5 (Audit). If any Sub-Contractor does not allow the
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Authority access to the records then the Authority shall have no obligation to pay any claim or
invoice made by the Supplier on the basis of such documents or work carried out by the Sub-
Contractor.

F3.4 If the Authority has consented to the award of a Sub-Contract, the Supplier shall ensure that:

(@)

(b)

(c)

the Sub-Contract contains a right for the Supplier to terminate the Sub-Contract if the
relevant Sub-Contractor does not comply with its legal obligations in environmental,
social or labour law;

the Sub-Contractor includes a provision having the same effect as set out in clause F3.4
(a) in any Sub-Contract which it awards; and

copies of each Sub—Cﬂltract are sent to the Authority immediately after their execution.

F3.5 If the Authority believes there are:

(@)

(b)

(b)

(€)

(d)

(€)

(f)

compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of the
Regulations, the Supplier shall replace or not appoint the Sub-Contractor; or

non-compulsory grounds for excluding a Sub-Contractor pursuant to regulation 57 of the
Regulations, the Authority may require the Supplier to replace or not appoint the Sub-
Contractor and the Supplier shall comply with such requirement.

ss Approved otherwise, if the total value of the Contract over the Term is, or is likely to
n excess of £5,000,000, the Supplier shall, in respect of Sub-Contract opportunities arising

e O
T by */° " ©¥CC0S 01 £25,000

within 90 mSub-Contract, update the notice on Contracts Finder with
details of - :

monitor the number, type and value of the Sub-Contract opportunities placed on

Contracts Wrded during the Term;

provide information in clause F3.6 (c) to the Authority in the format and
frequen i e Authority;

promotwinder to its suppliers and encourage them to register on Contracts
Finder,;

eMment placed pursuant to F3.6 (a) includes a full and detailed

description of the Sub-Contract opportunity with each of the mandatory fields being
completed on Contracts Finder.

F3.9 Notwithstanding clause F3.1, the Supplier may assign to a third party (the “Assignee”) the
right to receive payment of the Price or any part thereof due to the Supplier (including any

Protecting and advancing the principles of justice
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interest which the Authority incurs under clause C2 (Payment and VAT)). Any assignment
under this clause F3.6 is subject to:

(@) reduction of any sums in respect of which the Authority exercises its right of recovery
under clause C3 (Recovery of Sums Due);

(b) all related rights of the Authority under the Contract in relation to the recovery of sums
due but unpaid; and

(c) the Authority receiving notification under both clauses F3.7 and F3.8.

If the Supplier assigns the right to receive the Price under clause F3.9, the Supplier or the
Assignee shall notify the Authority in writing of the assignment and the date upon which the
assignment becomes effecti-ve.

The Supplier shall ensure that the Assignee notifies the Authority of the Assignee’s contact
information and bank account details to which the Authority can make payment.

Clause C2 continues to apply in all other respects after the assignment and shall not be
amended without Approval.

Subject to clause F3.14, the Authority may assign, novate or otherwise dispose of its rights
and obligations under the Contract or any part thereof to:

any Contracting Authority;

any other body established or authorised by the Crown or under statute in order

substantia G |\ been performed by the
Authority; or
|

(c) any private sector body which substantially performs the functions of the Authority

provided that any such assignment, novation or other disposal shall not increase the burden
of the Supplier’s obligations under the Contract.

Change ]

After the ConlllllEEEEEE. cither Party may request a Change subject to the terms of

this clause F/

I
Either Party il st 2 Change by notifying the other Party in writing of the Change by

completing the Change Request Form set out in Schedule 3. The Party requesting the Change
shall g ¢ information and time to assess the extent and effect of the
requested Change. If the receiving Party accepts the Change it shall confirm it in writing to the
other Party.

A Change takes effect only when it is recorded in a CCN validly executed by both Parties.
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The Supplier is deemed to warrant and represent that the CNN has been executed by a duly
authorised representative of the Supplier in addition to the warranties and representations set
out in clause G2.

Clauses F4.4 and F4.5 may be varied in an emergency if it is not practicable to obtain the
Authorised Representative’s approval within the time necessary to make the Change in order
to address the emergency. In an emergency, Changes may be approved by a different
representative of the Authority. However, the Authorised Representative may review such a
Change and require a CCN to be entered into on a retrospective basis which may itself vary
the emergency Change.

Audit

The Supplier shall:
pp =
(@) keep and maintain until 6 years after the end of the Term, or as long a period as may
be agreed between the Parties, full and accurate records of the Contract including the
Services supplied under it, all expenditure reimbursed by the Authority, and all
payments made by the Authority;

(b) on request afford the Authority or the Authority’s representatives such access to
those records and processes as may be requested by the Authority in connection with
the Contract provided they are not confidential or contain commercially sensitive

information;

make available to the Authority, free of charge, whenever requested, copies of audit
reports obtained by the Supplier in relation to the Services provided they are not

idential or cdi G
allo I ity and/or the National Audit Office to

examine the Supplier’s records and documents relating to the Contract and provide
such copllEEEEEE- " <xplanations as may reasonably be required provided
they are not confidential or contain commercially sensitive information; and

(e) allow the Comptroller and Auditor General (and his appointed representatives)
access freJlEE ing normal business hours on reasonable notice to all such
documents (including computerised documents and data) and other information as
the Co/l o' General may reasonably require for the purposes of his
financii I o' carrying out examinations into the economy,
efficien N tvcness with which the Authority has used its resources. The
Suppliclllovide such explanations as are reasonably required for these
purposes.

LIABILITIES

Liability, Indemnity and Insurance
Neither Party limits its liability for:

(@) death or personal injury caused by its negligence;
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(b) fraud or fraudulent misrepresentation;

(c) any breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or
section 2 of the Supply of Goods and Services Act 1982;

(d) any breach of clauses D1 or D3 or Schedules 6 or 8; or
(e) any liability to the extent it cannot be limited or excluded by Law.

G1l.2 Except as set out in clause G1.1 the Supplier shall not be liable to the Authority, whether in
contract, tort (including but not limited to negligence) or otherwise for any of the following types
of losses: (a) loss of profits; (b) loss of revenue; (c) loss of or depletion to goodwill; (d) loss of
use of or damage to data or software; (e) infection of or damage or interference caused to any
computer operating systen'ar programmes (or part thereof); (f) loss or damage suffered by
Authority as a result of an action brought against Supplier by a third party; and/or (g) any
special, indirect or consequential loss, regardless of whether or not any such losses were
foreseeable and/or Supplier had been advised of the possibility of Authority incurring such
losses.

G1.3  Subject to clause G1.1 and G1.2 the Supplier's aggregate liability in respect of the Contract
does not exceed the Price payable in the previous calendar year of the Contract

G1.4  Subject to clause G1.1 the Authority’s aggregate liability in respect of the Contract does not
ed the Price payable in the previous calendar year of the Contract.

Supplier is not be responsible for any injury, loss, damage, cost or expense if and to the

nt that it is c G - ~uthority or by breach by

uthority of its obligations under the Contract.

|
G1.7  Subject to clauJ I ity is not liable to the other for any:

(@) loss of profits, turnover, business opportunities or damage to goodwill; or

(b) indirect, s ucntial loss.

G1.8 Unless othel the Authority, the Supplier shall, with effect from the
Commencem GGG < ccssary to enable the Supplier to comply with its
obligations h{i Nt and maintain with a reputable insurance company a policy or

policies of insIoViding an adequate level of cover in respect of all risks which may be

incurred by the Supplier, arising out of the Supplier’s performance of its obligations under the

Contra

(a) if required by the Authority, appropriate, professional indemnity insurance in the sum
of not less than £5,000,000 (five million pounds) for any advice given by the
Supplier to the Authority;

(b) cover for death or personal injury, loss of or damage to property or any other loss; and
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(c) employer’s liability insurance in respect of Staff.

Such insurance policies shall be maintained for the duration of the Term and for a minimum
of 6 years following the end of the Term.

The Supplier shall give the Authority, on request, a broker’s verification of insurance to
demonstrate that the appropriate cover is in place.

If the Supplier does not have and maintain the insurances required by the Contract, the
Authority may make alternative arrangements to protect its interests and may recover the
costs of such arrangements from the Supplier.

The provisions of any insurance or the amount of cover shall not relieve the Supplier of any
liabilities under the Contract.

The Supplier shall not take any action or fail to take any reasonable action, or (to the extent
that it is reasonably within its power) permit anything to occur in relation to the Supplier, which
would entitle any insurer to refuse to pay any claim under any insurance policy in which the
Supplier is an insured, a co-insured or additional insured person.

Warranties and Representations
The Supplier warrants and represents on the Commencement Date and for the Term that:

it has full capacity and authority and all necessary consents to enter into and perform
the Contract and that the Contract is executed by a duly authorised representative of

the Supplier;
.|

in entering the Contract it has not committed any fraud,;

(c) as at the Commencement Date, all information provided to the Authority by the Supplier
or offer m NN - the Authority remains true, accurate and not misleading,
save as may have been specifically disclosed in writing to the Authority prior to execution
of the Contract and in addition, that it will advise the Authority of any fact, matter or
circumstance of which it may become aware which would render such information to be
false or mi

(d) no cIaiw%tion, arbitration or administrative proceeding is in
progres dge and belief, pending or threatened against it or

any of /BB h \ill or might have an adverse effect on its ability to perform its
obligatidiGIMihe Contract;

(e) it NN - ctual obligation, compliance with which is likely to have a

material adverse effect on its ability to perform its obligations under the Contract;

(H  no proceedings or other steps have been taken and not discharged (or, to the best of its
knowledge, are threatened) for the winding up of the Supplier or for its dissolution or for
the appointment of a receiver, administrative receiver, liquidator, manager, administrator
or similar officer in relation to any of the Supplier's assets or revenue;
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(g) it owns, or has obtained or is able to obtain valid licences for, all Intellectual Property
Rights that are necessary for the performance of its obligations under the Contract;

(h) any person engaged by the Supplier shall be engaged on terms which do not entitle them
to any Intellectual Property Right in any IP Materials;

()  inthe 3 years (or period of existence if the Supplier has not been in existence for 3 years)
prior to the date of the Contract:

i) it has conducted all financial accounting and reporting activities in compliance in all
material respects with the generally accepted accounting principles that apply to it
in any country where it files accounts;

i) it has been in full compliance with all applicable securities and tax laws and
regulations in trﬁ'urisdiction in which it is established; and

iii) it has not done or omitted to do anything which could have a material adverse effect
on its assets, financial condition or position as an ongoing business concern or its
ability to fulfil its obligations under the Contract;

() it has and will continue to hold all necessary (if any) regulatory approvals from the
Regulatory Bodies necessary to perform its obligations under the Contract; and

(k) it has notified the Authority in writing of any Occasions of Tax Non-Compliance and any
litigation in which it is involved that is in connection with any Occasion of Tax Non-
Compliance.

Supplier confirms that in entering into the Contract it is not relying on any statements,

anties or re IV, o innocently or whether

ess or implied), or any acts or omissions by or on behalf of the Authority in connection with

e subje G < |\ sct out in the Contract and the Supplier

hereby waives and releases the Authority in respect thereof absolutely.
|
G3 Tax Compliance

G3.1  If, during the Term, an Occasion of Tax Non-Compliance occurs, the Supplier shall:
I

(@) notify the Authority in writing of such fact within 5 Working Days of its occurrence; and

(b)  prompt!
]

i) d N - steps it is taking to address the Occasion of Tax Non-Compliance
and to prevent the same from recurring, together with any mitigating factors it

nd

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

G3.2 If the Supplier or any Staff are liable to be taxed in the UK or to pay NICs in respect of
consideration received under the Contract, the Supplier shall:
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(@)

(b)

at all times comply with ITEPA and all other statutes and regulations relating to income
tax, and SSCBA and all other statutes and regulations relating to NICs, in respect of that
consideration; and

indemnify the Authority against any income tax, NICs and social security contributions
and any other liability, deduction, contribution, assessment or claim arising from or made
in connection with the provision of the Services by the Supplier or any Staff.

DEFAULT, DISRUPTION AND TERMINATION

Insolvency and Change of Control

The Authority may termi the Contract with immediate effect by notice and without
compensation to the Supplier.

(@)

(b)

(e)

()
9

(h)

a proposal is made for a voluntary arrangement within Part | of the Insolvency Act 1986
or of any other composition scheme or arrangement with, or assignment for the benefit
of, its creditors;

a shareholders’ meeting is convened for the purpose of considering a resolution that it
be wound up or a resolution for its winding-up is passed (other than as part of, and
exclusively for the purpose of, a bona fide reconstruction or amalgamation);

a petition is presented for its winding up (which is not dismissed within 14 days of its
service) or an application is made for the appointment of a provisional liquidator or a

creditors’ mﬁiiinﬂ Ii iﬁnVﬁniﬁ Eiriiini ii iiiilﬁn ii if ih(i Insolvency Act 1986;

a receiver, administrative receiver or similar officer is appointed over the whole or any

par i ——

an applicm either for the appointment of an administrator or for an
administration order, an administrator is appointed, or notice of intention to appoint an
administrator is given;

it is or becdNTNRN \ithin the meaning of section 123 of the Insolvency Act 1986;

being am meaning of section 247(3) of the Companies Act
1985, a ce pursuant to Schedule Al of the Insolvency Act

1986: o
I

ani event similar to thaif listed in H1.1 (a)-(g) occurs under the law of any other
ju .

The Supplier shall notify the Authority immediately following a merger, take-over, change of
control, change of name or status including where the Supplier undergoes a change of control
within the meaning of section 1124 of the Corporation Taxes Act 2010 (“Change of Control”).
The Authority may terminate the Contract with immediate effect by notice and without
compensation to the Supplier within 6 Months of:
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(a) being notified that a Change of Control has occurred; or

(b)  where no notification has been made, the date that the Authority becomes aware of the
Change of Control

but is not permitted to terminate where Approval was granted prior to the Change of Control.

Default

The Authority may terminate the Contract with immediate effect by notice if the Supplier
commits a Default and:

(@) the Supplier has not remedied the Default to the satisfaction of the Authority within 20
Working Days or su ther period as may be specified by the Authority (but no less
than 20 Working Daﬁo after issue of a notice specifying the Default and requesting it
to be remedied;

(b) the Default is not, in the reasonable objective opinion of the Authority, capable of
remedy; or

(c) the Default is a Material Breach.

If the Authority fails to pay the Supplier undisputed sums of money when due, the Supplier
| give notice to the Authority of its failure to pay. If the Authority fails to pay such undisputed
s within 30 Working Days of the date of such notice, the Supplier may terminate the
tract with immediate effect, save that such right of termination shall not apply where the
re to pay is lause C3.1 or to a Force
ure Event.

Other Groun NN

The Authority may terminate the Contract if:

(@) the ContrMubject to a substantial modification which requires a new
procurement ﬁrocedure Eursuant to regulation 72(9) of the Regulations;

(b) the Sup tract was awarded, in one of the situations specified
in regu of the Regulations, including as a result of the application of
regulati M and should therefore have been excluded from the procurement

procedure which resulted in its award of the Contract;
|

(c) the Contract should not have been awarded to the Supplier in view of a serious
infringement of the obligations under the Treaties and the Regulations that has been
declared by the Court of Justice of the European Union in a procedure under Article 258
of the TFEU; or

(d) the Supplier has not, in supplying the Goods, complied with its legal obligations in
respect of environmental, social or labour law.
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Consequences of Expiry or Termination

If the Authority terminates the Contract under clause H2 and makes other arrangements for
the supply of the Goods the Authority may recover from the Supplier the cost reasonably
incurred of making those other arrangements. .

If the Authority terminates the Contract under clauses H3 or H4 the Authority shall make no
further payments to the Supplier except for Goods supplied by the Supplier prior to termination
and in accordance with the Contract but where the payment has yet to be made by the
Authority.

Save as otherwise expres!)rovided in the Contract:

(@) termination or expiry of the Contract shall be without prejudice to any rights, remedies
or obligations accrued under the Contract prior to termination or expiration and nothing
in the Contract prejudices the right of either Party to recover any amount outstanding at
such termination or expiry; and

(b) termination of the Contract does not affect the continuing rights, remedies or obligations
of the Authority or the Supplier under clauses C2 (Payment and VAT), C3 (Recovery of
Sums Due), D1 (Prevention of Fraud and Bribery), E2 (Official Secrets Acts and Finance
Act), E3 (Confidential Information), E4 (Freedom of Information), E7 (Intellectual
Property Rights), E8 (Audit), G1 (Liability, Indemnity and Insurance), H5 (Consequences
of Expiry or Termination), H7 (Recovery), H8 (Retendering and Handover), H9 (Exit
Managem JEEEEGEGGN - s Cumulative), and 112

(Governing Law and Jurisdiction).

|
Disruption

The Supplier shall take reasonable care to ensure that in the performance of its obligations
under the Contract it does not disrupt the operations of the Authority, its employees or any
other contractor employed by the Authority.

The Supplier shall immediately inform the Authority of any actual or potential industrial action,
whether such " cmployees or others, which affects or might affect its ability

at any time to—r the Contract.

If there is mc_tlon by Staff, the Supplier shall seek Approval for its proposals to
continue to perform its obligations under the Contract.

If the Supplier's proposals referred to in clause H6.3 are considered insufficient or
unacceptable by the Authority acting reasonably, the Contract may be terminated with
immediate effect by the Authority.

If the Supplier is unable to supply the Goods owing to disruption of the Authority’s normal
business, the Supplier may request a reasonable allowance of time, and, in addition, the
Authority will reimburse any additional expense reasonably incurred by the Supplier as a direct
result of such disruption.
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H7 Recovery
H7.1  On termination of the Contract for any reason, the Supplier shall at its cost:

(@) immediately return to the Authority all Confidential Information and IP Materials in its
possession or in the possession or under the control of any permitted suppliers or Sub-
Contractors, which was obtained or produced in the course of providing the Goods;

(b) immediately deliver to the Authority all Property (including materials, documents,
information and access keys) provided to the Supplier in good working order;

(c) immediately vacate any Authority Premises occupied by the Supplier;

(d) assist and co-operat!/ith the Authority to ensure an orderly transition of the provision
of the Goods to the Replacement Supplier; and

(e) promptly provide all information concerning the supply of the Goods reasonably
requested by the Authority for the purposes of adequately understanding the manner in
which the Goods have been provided and/or for the purpose of allowing the Authority
and/or the Replacement Supplier to conduct due diligence.

H7.2 If the Supplier does not comply with clauses H7.1 (a) and (b), the Authority may recover
ossession thereof and the Supplier grants a licence to the Authority or its appointed agents
nter (for the purposes of such recovery) any premises of the Supplier or its suppliers or
-Contractors where any such items may be held.

ndering arillllEEE.
hin 21 I  « Supplier shall provide, and thereafter

keep updated, in a fully indexed and catalogued format, all the information necessary to
enable the Autil ' documents for the future supply of the Goods provided
the information is not confidential or contains commercially sensitive information.

H8.2  The Authority shall take all necessary precautions to ensure that the information referred to in
clause H8.1 is I icntial providers who have qualified to tender for the future
supply of the Goods.

I

H8.3  The Authority| I oroviders treat the information in confidence; that
they do not cIEEEE <xcept to such persons within their organisation and to such extent
as may be ne ' the purpose of preparing a response to an invitation to tender issued
by the Authority; and that they shall not use it for any other purpose.

H8.4  The Supplier shall allow access to the Premises in the presence of an authorised
representative, to any person representing any potential provider whom the Authority has
selected to tender for the future supply of the Goods.

H8.5 If access is required to the Supplier's Premises for the purposes of clause H8.5, the Authority
shall give the Supplier 7 days’ notice of a proposed visit and a list of all persons who will be
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visiting. Their attendance is subject to compliance with the Supplier's security procedures,
subject to such compliance not being in conflict with the objectives of the visit.

The Supplier shall co-operate fully with the Authority during any handover at the end of the
Contract including allowing full access to, and providing copies of, all documents, reports,
summaries and any other information necessary in order to achieve an effective transition
without disruption to routine operational requirements provided the information is not
confidential or contains commercially sensitive information.

Exit Management

On termination of the Contract the Supplier shall render reasonable assistance to the Authority
to the extent necessary to effect an orderly assumption by a Replacement Supplier in
accordance with the proced-ure set out in clauses H9.2 to H9.5.

If the Authority requires a continuation of supply of the Goods on expiry or termination of the
Contract, by engaging a third party to supply them, the Supplier shall co-operate reasonably
with the Authority and any such third party and shall take reasonable steps to ensure the timely
and effective transfer of supply without disruption to routine operational requirements.

The following commercial approach shall apply to the transfer of the supply of Goods if the
Supplier:

a) does not have to use resources in addition to those normally used to deliver the Goods
prior to termination or expiry, there shall be no change to the Price; or

reasonably incurs additional costs, the Parties shall agree a Change to the Price based

on the Suil N ) the basis for the Price.
en redil < shall deliver to the Authority details of

all licences for software used in supplying the Goods including the software licence

agreements.  [NIININIGN

Within one Month of receiving the software licence information described in clause H9.4, the
Authority shall notify the Supplier of the licences it wishes to be transferred and the Supplier
shall provide for I the Authority a plan for licence transfer.

Knowled g il

I
The Supplier { < fully with the Authority in order to enable an efficient and detailed

knowledge tr /R the Supplier to the Authority on the completion or earlier termination
of the Contract and in addition, to minimise any disruption to routine operational requirements.
To facili o licr shall provide the Authority free of charge with full access
to its Staff, and in addition, copies of all documents, reports, summaries and any other
information requested by the Authority. The Supplier shall comply with the Authority’s request
for information no later than 15 Working Days from the date that that request was made.

GENERAL

39



1.1

1.2

1.3

11.4

1.5

Protecting and advancing the principles of justice

Dispute Resolution

The Parties shall attempt in good faith to negotiate a settlement to any dispute between them
arising out of or in connection with the Contract within 20 Working Days of either Party notifying
the other of the dispute and such efforts shall involve the escalation of the dispute to the
finance director of the Supplier and the commercial director of the Authority.

Nothing in this dispute resolution procedure prevents the Parties seeking from any court of
competent jurisdiction an interim order restraining the other Party from doing any act or
compelling the other Party to do any act.

If the dispute cannot be resolved by the Parties pursuant to clause 11.1 either Party may refer
it to mediation pursuant to the procedure set out in clause 11.5.

The obligations of the PartMBunder the Contract shall not cease, or be suspended or delayed
by the reference of a dispute to mediation (or arbitration) and the Supplier and Staff shall
comply fully with the requirements of the Contract at all times.

The procedure for mediation and consequential provisions relating to mediation are as follows:

(@) a neutral adviser or mediator (the “Mediator”) shall be chosen by agreement of the
Parties or, if they are unable to agree upon a Mediator within 10 Working Days after a
request by one Party to the other or if the Mediator agreed upon is unable or unwilling
to act, either Party shall within 10 Working Days from the date of the proposal to appoint
a Mediator or within 10 Working Days of notice to either Party that he is unable or
unwilling to act, apply to the Centre for Effective Dispute Resolution to appoint a

Mediator;
|
the Parties shall within 10 Working Days of the appointment of the Mediator meet with

him I 1 o nge of all relevant information and the

structure to be adopted for negotiations. If appropriate, the Parties may at any stage
seek assillllEEEEE < for Effective Dispute Resolution to provide guidance
on a suitable procedure;

(c) unless otherwise agreed, all negotiations connected with the dispute and any settlement
agreemen 2| be conducted in confidence and without prejudice to the
rights of the Parties in any future proceedings;

(d) if the P - 'csolution of the dispute, the agreement shall be
recorde R d shall be binding on the Parties once it is signed by their duly

authori I cntatives;

(e) faENNEEEE (he Parties may invite the Mediator to provide a non-binding
but informative written opinion. Such an opinion shall be provided on a without prejudice

basis and shall not be used in evidence in any proceedings relating to the Contract
without the prior written consent of both Parties; and

(f) if the Parties fail to reach agreement within 60 Working Days of the Mediator being
appointed, or such longer period as may be agreed by the Parties, then any dispute or
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difference between them may be referred to the Courts unless the dispute is referred to
arbitration pursuant to the procedures set out in clause 11.6.

Subject to clause 11.2, the Parties shall not institute court proceedings until the procedures set
out in clauses 11.1 and 11.3 have been completed save that:

(@)

(b)

(€)

the Authority may at any time before court proceedings are commenced, serve a notice
on the Supplier requiring the dispute to be referred to and resolved by arbitration in
accordance with clause 11.7;

if the Supplier intends to commence court proceedings, it shall serve notice on the
Authority of its intentions and the Authority has 21 days following receipt of such notice
to serve a reply on the Supplier requiring the dispute to be referred to and resolved by
arbitration in accordaﬁe with clause 11.7; and

the Supplier may request by notice to the Authority that any dispute be referred and
resolved by arbitration in accordance with clause 11.7, to which the Authority may
consent as it sees fit.

If any arbitration proceedings are commenced pursuant to clause 11.6:

(@)

(c)
(d)

(e)
(f)

the arbitration is governed by the Arbitration Act 1996 and the Authority shall give a
notice of arbitration to the Supplier (the “Arbitration Notice”) stating:

() that the dispute is referred to arbitration; and
(i)  providing details of the issues to be resolved;
.|

the London Court of International Arbitration (“LCIA”) procedural rules in force at the

datd 0 in accordance with 11.7 (b) shall be

applied and are deemed to be incorporated by reference to the Contract and the decision
of the arbil I < Parties in the absence of any material failure to comply
with such rules;

the tribunal shall consist of a sole arbitrator to be agreed by the Parties;
I

if the Parties fail to agree the appointment of the arbitrator within 10 days of the
Arbitrati N s cd by the Authority under clause 11.7 (a) or if the person

appoint{ GG . the arbitrator shall be appointed by the LCIA;
I
the arbi I ccedings shall take place in London and in the English language; and

th . shall be governed by, and interpreted in accordance with,
English Law.

Force Majeure

Subiject to this clause 12, a Party may claim relief under this clause 12 from liability for failure
to meet its obligations under the Contract for as long as and only to the extent that the
performance of those obligations is directly affected by a Force Majeure Event. Any failure or
delay by the Supplier in performing its obligations under the Contract which results from a
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failure or delay by an agent, Sub-Contractor or supplier shall be regarded as due to a Force
Majeure Event only if that agent, Sub-Contractor or supplier is itself impeded by a Force
Majeure Event from complying with an obligation to the Supplier.

2.2 The Affected Party shall as soon as reasonably practicable issue a Force Majeure Notice,
which shall include details of the Force Majeure Event, its effect on the obligations of the
Affected Party and any action the Affected Party proposes to take to mitigate its effect.

12.3 If the Supplier is the Affected Party, it is not entitled to claim relief under this clause 12 to the
extent that consequences of the relevant Force Majeure Event:

(a) are capable of being mitigated but the Supplier has failed to do so; and/or

(b) should have been foreseen and prevented or avoided by a prudent provider of goods
similar to the Goods,ﬁerating to the standards required by the Contract.

2.4 Subject to clause 12.5, as soon as practicable after the Affected Party issues the Force
Majeure Notice and at regular intervals thereafter, the Parties shall consult in good faith and
use reasonable endeavours to agree any steps to be taken and an appropriate timetable in
which those steps should be taken, to enable continued supply of the Goods affected by the
Force Majeure Event.

2.5 The Parties shall at all times following the occurrence of a Force Majeure Event and during its
subsistence use their respective reasonable endeavours to prevent and mitigate the effects
e Force Majeure Event. Where the Supplier is the Affected Party, it shall take all steps in
rdance with Good Industry Practice to overcome or minimise the consequences of the
e Majeure Event.

s a result of a Force Ma’leure Event:

(@) an Affected Part‘ fails to ﬁerform its obligations in accordance with the Contract, then
during th Force Majeure Event:

i) the other Party is not entitled to exercise its rights to terminate the Contract in
whole or in ﬁart as a result of such failure pursuant to clause H2.1 or H2.3; and

i) neither Parti is liable for any Default arising as a result of such failure;

(b) the Su gations in accordance with the Contract it shall be
entitled ment of the Price (or a proportional payment of it) only to the extent
that thelSNSSWBr some of the Goods) continue to be supplied in accordance with the
terms of the Contract during the occurrence of the Force Majeure Event.

2.7 The Affected Party shall notify the other Party as soon as practicable after the Force Majeure
Event ceases or no longer causes the Affected Party to be unable to comply with its obligations
under the Contract.

2.8 Relief from liability for the Affected Party under this clause 12 ends as soon as the Force
Majeure Event no longer causes the Affected Party to be unable to comply with its obligations
under the Contract and is not dependent on the serving of a notice under clause 12.7.
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13
13.1

13.2

13.3

13.4

14.1

Notices and Communications

Subject to clause 13.3, where the Contract states that a notice or communication between the
Parties must be “written” or “in writing” it is not valid unless it is made by letter (sent by hand,
first class post, recorded delivery or special delivery) or by email or by communication via
Bravo.

If it is not returned as undelivered a notice served in:
(a) aletteris deemed to have been received 2 Working Days after the day it was sent; and

(b) an email is deemed to have been received 4 hours after the time it was sent provided it
was senton a WorkiraDay

or when the other Party acknowledges receipt, whichever is the earlier.

Notices pursuant to clauses 12 (Force Majeure), 11 (Dispute Resolution) or I7 (Waiver) or to
terminate the Contract or any part of the supply of Goods are valid only if served in a letter by
hand, recorded delivery or special delivery.

Notices shall be sent to the addresses set out below or at such other address as the relevant
Party may give notice to the other Party for the purpose of service of notices under the
Contract:

For the Authority:

tact Name: |
ress:

Email: matthe
(b) For the Supplier:

Contact Name: NG

Address:
—
]
]

Email:
Conflicts of Interest

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

Protecting and advancing the principles of justice
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14.2 The Authority may terminate the Contract immediately by notice and/or take or require the
Supplier to take such other steps it deems necessary if, in the Authority’s reasonable opinion,
there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal
interests of the Supplier and the duties owed to the Authority under the Contract. The actions
of the Authority pursuant to this clause 14 shall not prejudice or affect any right of action or
remedy which shall have accrued or shall thereafter accrue to the Authority.

15 Rights of Third Parties

5.1 Clause E7.3 confers benefits on persons named in it (“Third Party Provisions” and each
person a “Third Party Beneficiary”) other than the Parties which are intended to be
enforceable by Third Party Beneficiaries by virtue of the Contracts (Rights of Third Parties)
Act 1999 (“CRTPA”).

5.2 Subject to clause 15.1, a person who is not a Party has no right under the CRTPA to enforce
the Contract but this does not affect any right or remedy of any person which exists or is
available otherwise than pursuant to the CRTPA and does not apply to the Crown.

15.3 No Third Party Beneficiary may enforce or take steps to enforce any Third Party Provision
without Approval.

5.4 Any amendments to the Contract may be made by the Parties without the consent of any Third
Party Beneficiary.

edies Cumulative

pt as expre ' to either Party for breach
e Contract are cumulative and may be exercised concurrently or separately, and the

cise G S ch remedy to the exclusion of other
remedies.
I

17 Waiver

17.1 The failure of either Party to insist upon strict performance of any provision of the Contract, or
the failure of eit!| ' cise, or any delay in exercising, any right or remedy do not
constitute a waiver of that right or remedy and do not cause a diminution of the obligations

established b GG

17.2 No waiver is g ss it is expressly stated to be a waiver and communicated to the
other Party injililliiill accordance with clause 13 (Notices and Communications).

17.3 A waiva 2 rising from a breach of the Contract does not constitute a
waiver of any right or remedy arising from any other or subsequent breach of the Contract.

I8 Severability

If any part of the Contract which is not of a fundamental nature is held invalid, illegal or
unenforceable for any reason by any court of competent jurisdiction, such part shall be
severed and the remainder of the Contract shall continue in full effect as if the Contract had
been executed with the invalid, illegal or unenforceable part eliminated.
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19 Entire Agreement
The Contract constitutes the entire agreement between the Parties in respect of the matters
dealt with therein and supersedes all prior negotiations between the Parties and all
representations and undertakings made by one Party to the other, whether written or oral,
except that this clause shall not exclude liability in respect of any fraudulent misrepresentation.

110 Change in Law

110.1  The Supplier is neither relieved of its obligations to supply the Goods in accordance with the
terms and conditions of the Contract nor entitled to an increase in the Price as the result of;

(@) a General Change in Law; or

(b) a Specific Change in Law where the effect of that Specific Change in Law on the Goods
is reasonably foreseeable at the Commencement Date.

110.2 If a Specific Change in Law occurs or will occur during the Term (other than as referred to in
clause 110.1(b)), the Supplier shall:

(@) notify the Authority as soon as reasonably practicable of the likely effects of that change,
including whether any:

(1) change is required to the Goods, the Price or the Contract; and

(ii) relief from compliance with the Supplier's obligations is required; and

provide the Authority with evidence:

(1) that the Supplier has minimised any increase in costs or maximised any

re | . ding in respect of the costs of its Sub-

Contractors; and

(ii) as to how the Specific Change in Law has affected the cost of providing

the

110.3  Any variation R icf from the Supplier's obligations resulting from a Specific
Change in Ll (© in clause 110.1(b)) shall be implemented in
accordance Wil

I
111 Counterparts

The Contract may be executed in counterparts, each of which when executed and delivered
constitute an original but all counterparts together constitute one and the same instrument.

112 Governing Law and Jurisdiction
Subject to clause 11 (Dispute Resolution) the Contract, including any matters arising out of or

in connection with it, are governed by and interpreted in accordance with English Law and are
subject to the jurisdiction of the Courts of England and Wales. The submission to such
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jurisdiction does not limit the right of the Authority to take proceedings against the Supplier in
any other court of competent jurisdiction, and the taking of proceedings in any other court of

competent jurisdiction does not preclude the taking of proceedings in any other jurisdiction
whether concurrently or not.
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SCHEDULE 1 - SPECIFICATION

The supply and installation of Perspex screens at the 39 sites list in annex A to this Schedule 1 in

accordance with the specification in annex B to this Schedule 1.

Annex A: Priority Sites

Perspex Priorities xlsx

Annex B: Specification

Specification for the
Supply of Perspex Scr

Protecting and advancing the principles of justice
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SCHEDULE 2 - PRICES and INVOICING

Part 1

1. Prices

11 The Prices contained in annex A to this Schedule 2 for the supply and installation of the Goods.

1.2 The Supplier acknowledges and agrees that the Prices cover all expected requirements for
other sites selected by the Authority and the Authority can order from the list of Goods for other

sites.

1.3 The Supplier shall discount the Prices contained in annex A to this Schedule 2 for Goods
ordered by the Authority by Jjjjj with no stipulation of minimum order quantities.

Part 2

1 Invoicing requirements

11 Other than invoices submitted through Basware, all invoices submitted to the Authority must:

1.1.1 clearly state the word ‘invoice’ and contain the following information:

i) a unique identification number (invoice number);
i) thW‘ ' i ian;
iii) Wnﬁagency in the Authority with which the

iv) a he Goods being invoiced for;

V) the date the Goods were provided;

vi) thmmce;

vii) [N if applicable;
[

iX) the total amount owed:;

X) the Purchase Order number; and
Xi) the amount of the invoice in sterling or any other currency which is Approved
if submitted by email meet the following criteria:

i) email size must not exceed 4mb;

Protecting and advancing the principles of justice
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i) one invoice per file attachment (PDF). Multiple invoices can be attached as
separate files; and

iii) any supporting information, backing data etc. must be contained within the
invoice PDF file

and

1.1.3 unless Approved:

i) not contain any lines for items which are not on the Purchase Order; and

ii) replicate, as far as possible, the structure of and the information contained in the
Purchase Order in respect of the number of lines, line descriptions, price and
quantity. [l

1.2 If required by the Authority, the Supplier shall submit a structured electronic invoice in an
Electronic Data Interchange or XML formats.

Annex A: Prices
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SCHEDULE 3 - CHANGE CONTROL

Change Request Form

(For completion by the Party requesting the Change)

Contract Title: Party requesting Change:

Name of Supplier:

Change Request Number: Proposed Change implementation date:

Full description of requested Change (including proposed changes to wording of the Contract where
possible):

Reasons for requested Change:

uested Cha

Assumptions, dependencies, risks and mitigation (if any):
I
I
I
I

Change Request Fornm by (name):
I

Signature:

Date of Change Request:

Protecting and advancing the principles of justice
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Contract Change Notice (“CCN”)

(For completion by the Authority once the Change has been agreed in principle by both Parties. Changes do not

become effective until this form has been signed by both Parties.)

Contract Title: Change requested by:

Name of Supplier:

Change Number:

Date on which Change takes effect:

Contract between: L
The [Secretary of State for Justice]/[The Lord Chancellor] [delete as applicable]
and

[insert name of Supplier]

It is agreed that the Contract is amended, in accordance with Regulation 72 of the Public
egulations 2015, as follows:

of the variation (including any change to the Price and deliverables/obligations) based on
n provided in the Change Request Form and any subsequent discussions/negotiations,
cing the vior NSRS ERORRERR, - c-bic), /hce

Where significant changes have been made to the Contract, information previously published

on Contracts Finder wil_

Words and expressions in this CCN shall have the meanings given to them in the Contract.
The Contract, including any previous CCNs, shall remain effective and unaltered except as amended
by this CCN

I
Signed for and on behalf of [the Secretary of Signed for and on behalf of [insert name of
State for Justice]l‘the Lord Chancellor] Supplier]
Signature jgnature
Name _ Name
[ ]
Title Title
]
Date Date

Protecting and advancing the principles of justice
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SCHEDULE 4 - COMMERCIALLY SENSITIVE INFORMATION

1

Without prejudice to the Authority's general obligation of confidentiality, the Parties
acknowledge that the Authority may have to disclose Information in or relating to the Contract
following a Request for Information pursuant to clause E4 (Freedom of Information).

In this Schedule 4 the Parties have sought to identify the Supplier's Confidential Information
that is genuinely commercially sensitive and the disclosure of which would be contrary to the
public interest.

Where possible the Parties have sought to identify when any relevant Information will cease
to fall into the category of Information to which this Schedule 4 applies.

Without prejudice to the Authority’s obligation to disclose Information in accordance with the
FOIA and the EIR, the Authority will, acting reasonably but in its sole discretion, seek to apply
the commercial interests exemption set out in .43 of the FOIA to the Information listed below.

SUPPLIER'S
COMMERCIALLY SENSITIVE DATE
INFORMATION

DURATION OF
CONFIDENTIALITY

Protecting and advancing the principles of justice
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SCHEDULE 5 - STATUTORY OBLIGATIONS AND CORPORATE SOCIAL

1.2

RESPONSIBILITY

What the Authority expects from the Supplier

In September 2017, Her Majesty’s Government published a Supplier Code of Conduct (the
“Code”) setting out the standards and behaviours expected of suppliers who work with
government. The Code can be found online at:

https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_dat
a/file/646497/2017-09-3_Official_Sensitive_Supplier_Code_of Conduct_September_2017.pdf

I
The Authority expects the Supplier and its Sub-Contractors to comply with their legal
obligations, in particular those set out in Part 1 of this Schedule 5, and to meet the standards
set out in the Code as a minimum. The Authority also expects the Supplier and its Sub-
Contractors to use reasonable endeavours to comply with the standards set out in Part 2 of this
Schedule 5.

PART 1 Statutory Obligations

2

2.

3
3.1

Protecting and advancing the principles of justice

Equality and Accessibility

(b)

Supplier shall:

perform it

i) wmlon to race, sex, gender reassignment,
age, disability, sexual orientation, religion or belief, pregnancy maternity or
Ot

i)  the Authority’s equality, diversity and inclusion policy as given to the Supplier from
time to time;

i) any O!Her requirements and instructions which the Authority reasonably imposes

r I|ty obligations imposed on the Authority at any time under
a

take all w s!eps and inform the Authority of the steps taken to prevent unlawful

discrimination designated as such by any court or tribunal, or the Equality and Human

RW successor organisation).

Modern Slavery

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

(@)

the MSA; and
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3.2

3.4

3.5

Protecting and advancing the principles of justice

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

The Supplier shall:

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

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

(c) prepare and deliver to the Authority each year, an annual slavery and trafficking report
setting out the steps jt has taken to ensure that slavery and trafficking is not taking place
in any of its supply s or in any part of its business;

(d) maintain a complete set of records to trace the supply chain of all Services provided to
the Authority regarding the Contract;

(e) report the discovery or suspicion of any slavery or trafficking by it or its Sub-Contractors
to the Authority and to the Modern Slavery Helpline; and

() implement a system of training for its employees to ensure compliance with the MSA.
Supplier represents, warrants and undertakes throughout the Term that:

it conducts its business in a manner consistent with all applicable laws, regulations and

codes inc!( GG in any part of the world;
its i diligence questionnaires issued to it by

the Authority from time to time are complete and accurate; and

(c) neither the Supplier nor any of its Sub-Contractors, nor any other persons associated
with it:

) hadl R J of any offence involving slavery and trafficking; or

i) N <. bjcct of any investigation, inquiry or enforcement
I < ntal, administrative or regulatory body

I, offence regarding slavery and trafficking.
]

The Supplier shall notify the Authority as soon as it becomes aware of:

(@) any breach, or potential breach, of the Anti-Slavery Policy; or

(b) any actual or suspected slavery or trafficking in a supply chain which relates to the
Contract.

If the Supplier notifies the Authority pursuant to paragraph 3.4 of this Schedule 5, it shall
respond promptly to the Authority’s enquiries, co-operate with any investigation, and allow the
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Authority to audit any books, records and/or any other relevant documentation in accordance
with the Contract.

3.6 If the Supplier is in Default under paragraphs 3.2 or 3.3 of this Schedule 5 the Authority may
by notice:

(@) require the Supplier to remove from performance of the Contract any Sub-Contractor,
Staff or other persons associated with it whose acts or omissions have caused the
Default; or

(b) immediately terminate the Contract.

4 Income Security

4.1 The Supplier shall: L

(@) ensure that all pay and benefits paid for a standard working week meet, at least, national
legal standards in the country of employment;

(b) provide all Staff with written and readily understandable information about their
employment conditions in respect of pay before they enter employment and about their
pay for the pay period concerned each time that they are paid;

not make deductions from pay:

(i) as a disciplinary measure;

(i) except INNNEG_ oy ment contract; and
(i N, 0\ Ce rned

(d) record all NN - s taken against Staff.
Working Hours

5.1 The Supplier shall ensure that:
I

(@) the working hours of Staff comply with the Law, and any collective agreements;
I

(b) the wor N o\ crtime, is defined by contract, do not exceed 48
hours P s the individual has agreed in writing, and that any such agreement
is in acl 'ith the Law;

(c) o). considering:
(i) the extent;
(ii) frequency; and

(iif) hours worked,;
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7.1

7.2

8.1

Protecting and advancing the principles of justice

(d) the total hours worked in any seven-day period shall not exceed 60 hours, except where
covered by paragraph 5.1 (e);

(e) working hours do not exceed 60 hours in any seven-day period unless:
(i) it is allowed by Law;

(i) it is allowed by a collective agreement freely negotiated with a worker’s organisation
representing a significant portion of the workforce;

(i) appropriate safeguards are taken to protect the workers’ health and safety; and

(iv) the Supplier can demonstrate that exceptional circumstances apply such as during
unexpected production peaks, accidents or emergencies;

(H all Supplier Staff are provided with at least:

() 1 day off in every 7-day period; or

(ii) where allowed by Law, 2 days off in every 14-day period.
Right to Work
upplier shall:

ensure that all Staff, are employed on the condition that they are permitted to work in

e K O ——
notiW is not permitted to work in the UK.
Health and Safe_
The Supplier shall perform its obligations under the Contract in accordance with:

(@ all applicaan health and safety; and

(b) the AutW Safety Policy while at the Authority’s Premises.
Each Party sh s practicable of any health and safety incidents or
material health azards at the Authority’s Premises of which it becomes aware and
which relate t n connection with the performance of the Contract. The Supplier shall
instruct Wry safety measures in order to manage the risk.

Welsh Language Requirements

The Supplier shall comply with the Welsh Language Act 1993 and the Welsh Language Scheme
as if it were the Authority to the extent that the same relate to the provision of the Goods.

Fraud and Bribery
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9.1

9.2

9.3

9.4

Protecting and advancing the principles of justice

The Supplier represents and warrants that neither it, nor to the best of its knowledge any Staff,
have at any time prior to the Commencement Date:

@)

(b)

committed a Prohibited Act or been formally notified that it is subject to an investigation
or prosecution which relates to an alleged Prohibited Act; and/or

been listed by any Government department or agency as being debarred, suspended,
proposed for suspension or debarment, or otherwise ineligible for participation in
Government procurement programmes or contracts on the grounds of a Prohibited Act.

The Supplier shall not during the Term:

@)
(b)

commit a Prohibited Act; and/or

do or suffer anythijfifllto be done which would cause the Authority or any of its
employees, consultants, contractors, sub-contractors or agents to contravene any of the
Relevant Requirements or otherwise incur any liability in relation to the Relevant
Requirements.

The Supplier shall, during the Term:
(a)

(d)

establish, maintain and enforce, and require that its Sub-Contractors establish, maintain
and enforce, policies and procedures which are adequate to ensure compliance with
the Relevant Requirements and prevent the occurrence of a Prohibited Act;

have in place reasonable prevention measures (as defined in section 45(3) and 46(4)
of the Criminal Finance Act 2017) to ensure that Associated Persons of the Supplier do

not commigigpuptioitaliiohaiotanitraitesuinde’ "> /!

ke ' ' ' with its obligations under paragraphs
9.3 . able to the Authority on request; and
take accoW about preventing facilitation of tax evasion offences which

may be published and updated in accordance with section 47 of the Criminal Finances
Act 2017.

The Supplier shalWotify the Authority in writing if it becomes aware of any breach
of paragraphs Was reason to believe that it has or any of the Staff have:

@)

(b)

(©)

been s

Wprosecution which relates to an alleged Prohibited
Act;

b ' ment department or agency as being debarred, suspended,
p or debarment, or otherwise ineligible for participation in
Government procurement programmes or contracts on the grounds of a Prohibited Act;
and/or

received a request or demand for any undue financial or other advantage of any kind in
connection with the performance of the Contract or otherwise suspects that any person
directly or indirectly connected with the Contract has committed or attempted to commit
a Prohibited Act.
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9.5

9.6

9.7

If the Supplier notifies the Authority pursuant to paragraph 9.4, the Supplier shall respond
promptly to the Authority’s enquiries, co-operate with any investigation, and allow the Authority
to Audit any books, records and/or any other relevant documentation.

If the Supplier is in Default under paragraphs 9.1 and/or 9.2, the Authority may by notice:

(a) require the Supplier to remove from performance of the Contract any Staff whose acts
or omissions have caused the Default; or

(b) immediately terminate the Contract.

Any notice served by the Authority under paragraph 9.6 shall specify the nature of the Prohibited
Act, the identity of the party who the Authority believes has committed the Prohibited Act and
the action that the Authority has taken (including, where relevant, the date on which the Contract
terminates).

PART 2 Corporate Social Responsibility

10
10.1

11
111

Protecting and advancing the principles of justice

Zero Hours Contracts

Any reference to zero hours contracts, for the purposes of this Contract, means as they relate
to employees or workers and not those who are genuinely self-employed and undertaking work
on a zero hours arrangement.

offering zero hours contracts, the Supplier shall consider and be clear in its
unications with its employees and workers about:

whether el aintiag ="y 2" other rights

they have;

(b) them assurance that they are not obliged to
wcoet i St o

(© how the individual’s contract will terminate, for example, at the end of each work task or
with notice given by either party.

I
Sustainability

The Suppler < —

(a) complyWicable Government Buying Standards;

(b) prmm a format reasonably required by the Authority, reports on
t f providing the Goods and Services;

(© maintain ISO 14001 or BS 8555 or an equivalent standard intended to manage its
environmental responsibilities; and

(b) perform its obligations under the Contract in a way that:

(i) supports the Authority’s achievement of the Greening Government Commitments;
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(ii) conserves energy, water, wood, paper and other resources;
(i) reduces waste and avoids the use of ozone depleting substances; and

(iv) minimises the release of greenhouse gases, volatile organic compounds and other
substances damaging to health and the environment.
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IN WITNESS of which the Contract is duly executed by the Parties on the date which appears at the
head of page 1.

SIGNED for and on behalf of the Lord
Chancellor

Signature:
Name (block capitals):
Position:

Date:

SIGNED for and on behalf of Ricoh UK
Limited

Signature:
Name (block capitals):

Position:

Date: I
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