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Suite 21F18, 21 Mereside, Alderley Park

Macclesfield o . s0388

Cheshire urr.e :

SK10 4TG Date: 06 January 2021
Dear I

Project 30388 - Purchase of a Liquid Chromatography Accurate
Mass Instrument

| am pleased to inform you that the Environment Agency hereby accepts your tender
dated 12/11/2021 in respect of the above Contract. The Contract shall be carried out
in accordance with:

e This Contract Award Letter, Conditions of Contract, Appendix and Specification
e Our Bidder Pack dated 13/10/2020
e Your response received dated 12/11/2020

The price for this contract is as follows:

Cost ’ Quantity ‘ TOTAL

(EGBP)
Fixed price for the purchase of
one (1) Liquid Chromatography
High-Resolution Accurate
Mass Instrument (the System).
Price per person for additional
application training (as
described in Section 3 of the
Specification)

The total fixed price for this Contract is £195,428.25.

The Contract is awarded for an initial period of 15 months, from 06/01/2021 to
31/03/2022 (12 weeks from order to acceptance of delivery and installation plus a 12
month warranty period).
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Within ten (10) Working Days of receipt of your acceptance of this letter via Bravo,
we will send you a uniqgue PO Number. You must be in receipt of a valid PO Number
before submitting an invoice to:

SSCL

Environment Agency
PO BOX 797
Newport

Gwent

NP10 8FzZ

Invoices not containing the correct Purchase Order number will mean we are unable
to process them and they will be returned to you.

This Contract will be managed on behalf of the Environment Agency by |
(Contract Manager) contactable on telephone number 020 30250009 and email
address I ' he Contract reference and title
given above should be quoted on all correspondence.

The Contract will be governed by the accompanying EA Terms and Conditions for
Goods as detailed in Annex one (1).

Acceptance of the award of this Contract will be made by electronic signature carried
out in accordance with the 1999 EU Directive 99/93 (Community framework for
electronic signatures) and the UK Electronic Communications Act 2000.

Acceptance of the offer comprised in this Contract must be made within seven (7)
days from the date of this Award Letter and the Contract is formed on the date on
which the Contractor communicates acceptance on the Agency’s electronic contract
management system (“Bravo”).

No other form of acknowledgement will be accepted. Please remember to quote the
reference number above in any future communications relating to this contract.
Yours sincerely

Senior Category Officer
Defra group Commercial

T: 0208 565 4809
B
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1. DEFINITIONS

1.1  In the Contract, unless the context otherwise requires the following words and
expressions shall have the following meanings assigned to them.

1.1.1 The Agency
The Environment Agency, its successors and assigns.

1.1.2 The Appendix
The Appendix to these Conditions.

1.1.3 The Contract

These Conditions including the Appendix, any Special Conditions, the Award Letter,
the Specification (including the Pricing Schedule) and any relevant documents
agreeing modifications exchanged before the Contract is awarded, and any
subsequent amendments or variations agreed in writing.

1.1.4 The Contractor
The person, firm company or body who undertakes to supply the Goods to the
Agency.

1.1.5 Contract
The time period stated in the Contract Award letter, for the delivery of the Goods.

1.1.6 Contract Price
The price exclusive of VAT set out in the Contract for which the Contractor has
agreed to supply the Goods.

1.1.7 Contract Supervisor

Any duly authorised representative of the Agency notified in writing to the Contractor
for all purposes connected with the Contract. Any Notice or other written
communication given by or made to the Contract Supervisor, shall be taken as given
by or made to the Agency.

1.1.8 Contracting Authority
Means any contracting authorities (other than the Environment Agency) as defined in
regulation 2 of the Public Contract Regulations 2015 (SI 2015/102) (as amended).

1.1.9 Contractor Personnel

Means all directors, officers, employees, agents, consultants and contractors of the
Contractor and/or of any sub-contractor engaged in the performance of its
obligations under this Contract.

1.1.10 Data Protection Legislation

Means: (i) the General Data Protection Regulation (Regulation (EU) 2016/679) or
GDPR, the Law Enforcement Directive (Directive (EU) 2016/680) ("LED") and any
applicable national implementing Laws as amended from time to time (ii) the Data
Protection Act 1998 ("DPA 1998") and/or the Data Protection Act 2018 ("DPA 2018")
to the extent that it relates to processing of personal data and privacy; (iii) all
applicable Law about the processing of personal data and privacy.
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1.1.11 Data Protection Schedule
The Schedule attached to this Contract describing how the Parties will comply with
the Data Protection Legislation.

1.1.12 Goods

All Goods detailed in the Specification including any additions or substitutions as
may be requested by the Contract Supervisor Where the Contract is for the provision
of Goods and Services, the words “the Goods” shall mean, where the context allows,
to include the Services the Contractor has agreed to provide.

1.1.13 Intellectual Property Rights

All Intellectual Property Rights including without limitation, patents, patent
applications, design rights, registered designs, utility models, trade and service
marks and applications for same, copyright know- how, rights in semi-conductor chip
topography, and in each case whether protectable at law or not, and if protectable,
whether an application has been made for such protection or not, and all similar
industrial, commercial, monopoly or other intellectual property rights whether present
or future, vested or contingent wherever protected.

1.1.14 Law

Means any law, subordinate legislation within the meaning of Section 21(1) of the
Interpretation Act1978, 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 Contractor is bound to comply.

1.1.15 Notice
Any written instruction or notice given to the Contractor by the Contract Supervisor,
delivered by:

I. fax, or hand delivery to the Contractor’s registered office or other address
notified for the purposes of the Contract and deemed to have been served at the
date and time of delivery.

. First class post to the Contractor’s registered office. Such Notices are deemed
to have been served 48 hours after posting.

1.1.16 Permission
Express permission given in writing before the act being permitted.

1.1.17 Regulations
means the Public Contract Regulations 2015 (S| 2015/102) as amended.

1.2  Except as set out above and in the Data Protection Schedule, the Contract
shall be interpreted in accordance with the Interpretation Act 1988.

1.3 All headings in these Conditions are for ease of reference only, and shall not
affect the construction of the Contract.
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1.4  Any reference in these Conditions to a statutory provision will include all
subsequent modifications.

1.5 All undefined words and expressions are to be given their normal English
meaning within the context of this Contract. Any dispute as to the interpretation of
such undefined words and expressions shall be settled by reference to the definition
in the Shorter Oxford English Dictionary.

2. PRECEDENCE

To the extent that the following documents form the Contract, in the case of conflict
of content, they shall have the following order of precedence:

. Conditions of Contract including Appendix, Data Protection Schedule and any
Special Conditions;

. Specification;

. Pricing Schedule;

. Drawings, maps or other diagrams.

If these Conditions are used in the production of an order under pre-existing
arrangements, then the Conditions of Contract of the pre-existing arrangements shall
prevail.

3. CONTRACT SUPERVISOR

The Contractor shall strictly comply with any instruction given by the Contract
Supervisor concerning or about the Contract provided such instructions are
reasonable and consistent with the nature, scope and value of the Contract. All such
instructions shall be in writing. The Contractor is not obliged to comply with any
verbal instruction from the Contract Supervisor that is not confirmed in writing within
7 working days.

4. GOODS

The Contractor shall provide all staff, equipment, materials and any other
requirements necessary for the performance of the Contract to the standard in the
Specification, within the time period specified in the Appendix, using reasonable skill,
care and diligence, and to the reasonable satisfaction of the Contract Supervisor.

5. ASSIGNMENT

5.1  The Contractor shall not assign, transfer or sub-contract the Contract, or any
part of it, without the Permission of the Contract Supervisor.

5.2  Any assignment, transfer or sub-contract entered into, shall not relieve the
Contractor of any of his obligations or duties under the Contract.

5.3  Nothing in this Contract confers or purports to confer on any third party any
benefit or any right to enforce any term of the Contract.
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6. CONTRACT PERIOD

The Contractor shall deliver the Goods within the time stated in the Contract Award
Letter, subject to any changes arising from Condition 9 (Variations), and/or Condition
10 (Extensions of time).

1. MATERIALS

7.1  The Contractor shall be responsible for establishing his own sources of supply
for any goods and materials needed in connection with the performance of the
Contract.

7.2  The Contractor shall not place, or cause to be placed, any orders with
suppliers or otherwise incur liabilities in the name of the Agency or any
representative of the Agency.

8. SECURITY

8.1 The Contractor shall be responsible for the security of all goods and
equipment belonging to the Agency and used by the Contractor in the supply of the
Goods, or belonging to the Contractor, or the Contractor’s staff, or sub-contractors
whilst on Agency premises.

8.2  This Condition shall not prejudice the Agency's rights under Condition 16.

9. VARIATIONS

9.1 The Contract Supervisor may vary the Contract by adding to, deleting or
otherwise modifying the Goods to be supplied, by written order to the Contractor
provided such variations are reasonable and consistent with the nature, scope and
value of the Contract.

9.2  The value of any such variation, other than any variation arising out of
Condition 9.3, shall be determined by reference to the rates contained in the Pricing
Schedule. Where the Goods so ordered are not covered in the Pricing Schedule,
they shall be valued at a fair and reasonable rate agreed between the Contract
Supervisor and the Contractor.

9.3  Where a variation is the result of some default or breach of the Contract by
the Contractor or for some other cause for which he is solely responsible, any
additional cost attributable to the variation shall be borne by the Contractor.

9.4  The Contractor may also propose a variation to the Goods to be supplied but
no such variation shall take effect unless agreed and confirmed in writing by the
Contract Supervisor.

9.5 No variation shall have the effect of invalidating the Contract, or placing the

Contract at large, if that variation is reasonably consistent with the nature, scope and
value of the Contract.
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9.6  The Agency may vary the Contract to comply with a change in English Law.
Such a change will be effected by the Contract Supervisor notifying the Contractor in
writing.

9.7 The Agency may assign, novate or otherwise dispose of its rights and
obligations under the Contract or any part thereof to:

9.7.1 any Contracting Authority; or

9.7.2 any other body established by the Crown or under statute in order
substantially to perform any of the functions that had previously been performed by
the Agency; or

9.7.3 any private sector body which substantially performs the functions of the
Agency, provided that any such assignment, novation or other disposal shall not
increase the burden of the Contractor's obligations under the Contract.

9.8  Any change in the legal status of the Agency such that it ceases to be a
Contracting Authority shall not affect the validity of the Contract. In such
circumstances the Contract shall bind and inure to the benefit of any successor body
to the Agency.

10. EXTENSIONS OF TIME

10.1 Should the performance of the Contract be directly delayed by any cause
beyond the reasonable control of the Contractor, and provided that the Contractor
shall first have given the Contract Supervisor written notice within five working days
after becoming aware that such delay was likely to occur, then the Contract
Supervisor, if satisfied that this Condition applies:

10.1.1 in the case of any delay of which the Agency is not the cause, may grant the
Contractor such extension of time, as in his opinion is reasonable, having regard,
without limitation, to any other delays or extensions of time that may have occurred
or been granted under the Contract. The Contract Price shall not increase as a result
of such an extension of time.

10.1.2 in the case of any delay of which the Agency is the cause, shall grant the
Contractor a reasonable extension of time to take account of the delay.

10.1.3 No extension of time shall be granted where in the opinion of the Agency the
Contractor has failed to use reasonable endeavours to avoid or reduce the cause
and/or effects of the delay.

10.1.4 Any extension of time granted under this Condition shall not affect the
Agency'’s rights to terminate or determine the Contract under Conditions 12 and 13.

11. PROPERTYANDRISK
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The property and risk in the Goods shall pass to the Agency when the Goods have
been delivered to the Agency's nominated address or addresses as stated in the
Appendix and unloaded.

12. REJECTIONOF GOODS

12.1  Without prejudice to the operation of Condition 12.5 the Goods shall be
inspected on behalf of the Agency within a reasonable period of time after delivery
and may be rejected if the Goods:

12.1.1 are found to be defective, inferior in quality to or differing in form or material
from the requirements of the Contract, or

12.1.2 do not comply with any term (express or implied) of the Contract.

12.2 Without prejudice to the operation of Condition 12.5, the Agency shall notify
the Contractor of the discovery of any defect within fourteen days and shall give the
Contractor all reasonable opportunities to investigate such defect.

12.3 The whole of any consignment may be rejected if a reasonable random
sample of the Goods taken from the consignment is found not to conform in every
respect with the requirements of the Contract.

12.4 Goods so rejected after delivery shall be removed by the Contractor within 14
days of receipt of the Agency's notification of rejection. If the Contractor fails to
remove the rejected Goods within this time period, the Agency may return the
rejected Goods at the Contractors risk and expense.

12.5 The Agency's right of rejection shall continue irrespective of whether the
Agency has accepted the Goods. In particular, taking delivery, inspection, use or
payment for the Goods, or part of them shall not constitute acceptance, waiver or
approval and shall be without prejudice to any right or remedy the Agency may have
against the Contractor.

12.6 When the Contractor has completed the installation of the Goods so that they
are ready for commissioning and acceptance, the Contractor shall give written notice
to the Authority's nominated representative. The notice shall include the following
certificate:

“The installation of Goods detailed in the Contract has been tested and
inspected. | certify that to the best of my knowledge and belief it is in full accordance
with the specification and technical conditions of the Contract".

12.7 On completion of installation the Contractor shall verify full operation of the
system to demonstrate that the performance meets the requirements of the
specification to the satisfaction of the Authority's nominated representative.

12.8 The Authority will provide a member of staff to observe and assist in this
validation.
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12.9 All equipment functions must be demonstrated to the reasonable satisfaction
of the nominated member of staff.

12.10 The Contractor shall make available to the Authority records of all
measurements taken during the tests specified in this Condition.

12.11 Provided that the Authority's nominated representative is satisfied with the
acceptance tests, he shall give written notice to that effect.

12.12 Immediately after the Acceptance Date, the Contractor shall remove all its
own goods, leaving the Authority's premises clean and tidy and in as good a
condition as they were prior to the commencement of the installation.

13. DEFAULT
13.1 The Contractor shall be in default if he:
13.1.1 fails to perform the Contract with due skill, care diligence and timeliness;

13.1.2 refuses or neglects to comply with any reasonable written instruction given by
the Contract Supervisor;

13.1.3 is in breach of the Contract.

13.2 Where in the opinion of the Contract Supervisor, the Contractor is in default,
the Contract Supervisor may serve a Notice giving at least five working days in which
to remedy the default.

13.3 If the Contractor fails to comply with such a Notice the Contract Supervisor
may, without prejudice to any other rights or remedies under the Contract, purchase
other goods of the same or equivalent description. Any extra costs arising from this
action, will be paid by the Contractor or deducted from any monies owing to him.

14. TERMINATION

14.1 The Agency may immediately, without prejudice to any other rights and
remedies under the Contract, terminate all or any part of the Contract by Notice in
writing to the Contractor, Receiver, Liquidator or to any other person in whom the
Contract may become vested, if the Contractor:

14.1.1 fails in the opinion of the Contract Supervisor to comply with (or take
reasonable steps to comply with) a Notice under Condition 13.2.

14.1.2 becomes bankrupt or insolvent, or has a receiving order made against him, or
makes an arrangement with his creditors or (being a corporation) commences to be
wound up, not being a voluntary winding up for the purpose of reconstruction or
amalgamation, or has a receiver, administrator, or administrative receiver appointed
by a Court.
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14.2 Termination under the Regulations'
14.3 The Agency may terminate the Contract on written Notice to the Contractor if:

(@) the contract has been subject to a substantial modification which requires a
new procurement procedure pursuant to regulation 72(9) of the Regulations;

(b)  the Contractor was, at the time the Contract was awarded, in one of the
situations specified in regulation 57(1) of the Regulations, including as a result of the
application of regulation 57(2), and should therefore have been excluded from the
procurement procedure which resulted in its award of the Contract; or

(c) the Contract should not have been awarded to the Contractor 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.

15. DETERMINATION

15.1 Without prejudice to any other rights or remedies under the Contract, the
Agency reserves the right to determine the Contract at any time by giving not less
than one month’s Notice, (or such other time period as may be appropriate).

15.2 The Agency shall pay the Contractor such amounts as may be necessary to
cover his reasonable costs and outstanding and unavoidable commitments
necessarily and solely incurred in properly performing the Contract prior to
determination.

15.3 The Agency will not pay for any costs or commitments that the Contractor is
able to mitigate and shall only pay those costs that the Agency has validated to its
satisfaction. The Agency's total liability under this Condition shall not in any
circumstances exceed the Contract Price that would have been payable for the
Services if the Contract had not been determined.

16. INDEMNITY

16.1 Without prejudice to the Agency’s remedies for breach of Contract, the
Contractor shall fully indemnify the Agency and its staff against any legally
enforceable and reasonably mitigated liability, loss, costs, expenses, claims or
proceedings in respect of:

16.1.1 death or injury to any person;
16.1.2 loss or damage to any property excluding indirect and consequential loss;
16.1.3 infringement of third party Intellectual Property Rights

which might arise as a direct consequence of the actions or negligence of the
Contractor, his staff or agents in the execution of the Contract.

16.2 This Condition shall not apply where the damage, injury or death is a direct
result of the actions, or negligence of the Agency or its staff.
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17. LIMIT OF CONTRACTOR’S LIABILITY

17.1 The limit of the Contractor’s liability foreach and every claim by the Agency,
other than for death or personal injury, whether by way of indemnity or by reason of
breach of contract, or statutory duty, or by reason of any tort shall be:

17.1.1 the sum stated in the Appendix;
17.1.2 if no sum is stated, the Contract Price or five million pounds whichever is the

greater.

18. INSURANCE

18.1 The Contractor shall insure and maintain insurance against liabilities under
Condition 16 (Indemnity) in the manner and to the values listed in the Appendix. If no
sum is stated, the value insured shall be five million pounds.

18.2 If specifically required by the Agency, nominated insurances shall be in the
joint names of the Contractor and the Agency.

18.3 The Contractor shall, upon request, produce to the Contract Supervisor
documentary evidence that the insurances required are fully paid up and valid for the
duration of the Contract.

19. PREVENTION OF FRAUD AND CORRUPTION

19.1 The Contractor shall not offer, give, or agree to give anything, to any person
an inducement or reward for doing, refraining from doing, or for having done or
refrained from doing, any act in relation to the obtaining or execution of the Contract
or for showing or refraining from showing favour or disfavour to any person in
relation to the Contract.

19.2 The Contractor shall take all reasonable steps, in accordance with good
industry practice, to prevent fraud by the Contractor’s staff and the Contractor
(including its shareholders, members and directors) in connection with the Contract
and shall notify the Agency immediately if it has reason to suspect that any fraud has
occurred or is occurring or is likely to occur.

19.3 If the Contractor or the Contractor’s staff engages in conduct prohibited by
this clause 19 or commits fraud in relation to the Contract or any other contract with
the Crown (including the Agency) the Agency may:

19.3.1 terminate the Contract and recover from the Contractor the amount of any
loss suffered by the Agency resulting from the termination, including the cost
reasonably incurred by the Agency of making other arrangements for the supply of
the Goods and any additional expenditure incurred by the Agency throughout the
remainder of the Contract; or
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19.3.2 recover in full from the Contractor any other loss sustained by the Agency in
consequence of any breach of this clause.

19.4 The Contractor shall not, directly or indirectly through intermediaries commit
any offence under the Bribery Act 2010 (as amended), in any of its dealings with the
Agency.

20. CONTRACT PRICE

20.1 The Contract Price will be paid by the Agency to the Contractor as amended
by any Variations ordered under Condition 9 (Variations).

20.2 In addition to the Contract Price, the Agency will pay to the Contractor such
Value Added Tax (if any) as may properly be chargeable at rates ruling at the time of
invoice.

21. INVOICING AND PAYMENT

21.1 Invoices shall only be submitted for those Goods already delivered
accompanied by such information as the Contract Supervisor may reasonably
require to verify the Contractor’s entittement to payment. Such invoices will be paid
in 30 days from receipt by the Agency.

21.2 If any sum is payable under the Contract by the Contractor to the Agency,
whether by deduction from the Contract or otherwise, it will be deducted from the
next available invoice.

21.3 If the Contractor enters into a sub-contract with a supplier for the purpose of
performing its obligations under the Contract, it shall ensure that a provision is
included in the sub-contract which requires payment to be made of all sums due
from it to the sub-contractor within 30 days from the receipt of a valid invoice.

22. INTELLECTUALPROPERTYRIGHTS

22.1 The Contractor warrants to the Agency that the Goods, shall not in any way
infringe any Intellectual Property Rights belonging to any third party and shall fully
indemnify the Agency against all actions, claims, costs, charges, expenses and
liabilities of whatsoever nature arising from or incurred by reason of any
infringement, or alleged infringement.

22.2 The Contractor shall not be liable under this Condition if such infringement
arises from the use of any design, technique or method of working provided by or
specified by the Agency.

22.3 If the Contractor is prevented from carrying out his obligations under the
Contract due to any infringement or alleged infringement of any Intellectual Property
Rights, the Agency may without prejudice to any other rights and remedies under the
Contract, exercise the powers and remedies available to it under Conditions 14 and
15.
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23. WARRANTY

The Contractor warrants that the Goods supplied by him are of a satisfactory quality
and are supplied with reasonable skill, care and diligence and fit for the Agency’s
intended purpose so far as this has been communicated to him, or which he would
reasonably be expected to know.

24. GUARANTEES

The Contractor shall promptly remedy all defects in the Goods arising from faulty
design, materials or workmanship and, without prejudice to the Agency’s statutory
rights, either repair or replace the Goods (as the Agency shall elect) at no cost to the
Agency, for a period of 12 months from putting the Goods into intended service, or
18 months from delivery, whichever is the less, or as otherwise agreed in writing.

25. STATUTORY REQUIREMENTS

The Contractor shall fully comply with all relevant statutory requirements in the
performance of the Contract, including, but not limited to the giving of all necessary
notices and the paying of all fees.

26. ENVIRONMENT, SUSTAINABILITY AND DIVERSITY

26.1 The Contractor in the performance of this Contract should adopt a sound
proactive environmental approach, designed to minimise harm to the environment, to
conserve energy, water, wood, paper and other resources, reduce waste and phase
out the use of single-use plastic, ozone depleting substances and minimise the
release of greenhouse gases, volatile organic compounds and other substances
damaging to health and/or the environment, and be able to provide proof of so doing
to the Agency on demand.

26.2 The Agency is committed to ensuring that workers employed within its supply
chains are treated fairly, humanely and equitably. The Agency expects the
Contractor to share this commitment and to understand any areas of risk associated
with this and work to ensure they are meeting International Labour Standards. The
Contractor ensures that it and its sub-contractors and its supply chain:

26.2.1 comply with the provisions of the Modern Slavery Act 2015;

26.2.2 pay staff fair wages (and pays its staff in the UK not less than the Foundation
Living Wage Rate ); and

26.2.3 implement fair shift arrangements, providing sufficient gaps between shifts,
adequate rest breaks and reasonable shift length, and other best practices for staff
welfare and performance.

26.3 The Contractor should support the Agency to achieve its Public Sector
Equality Duty by complying with the Agency's policies (as amended from time to
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time) on Equality, Diversity and Inclusion (EDI). This includes ensuring that the
Contractor (and their sub-contractors) in the delivery of its obligations under this
Contract:

26.3.1 eliminates discrimination, harassment, victimisation and any other conduct
that is prohibited by or under the Equality Act 2010;

26.3.2 advances equality of opportunity between people who share a protected
characteristic and those who do not; and

26.3.3 fosters good relations between people who share a protected characteristic
and those who do not.

27. PUBLICITY
The Contractor shall not advertise or publicly announce that he is supplying Goods

or undertaking work for the Agency without the Permission of the Contract
Supervisor.

28. LAW

This Contract shall be governed and construed in accordance with the Law, and
subject to the jurisdiction of the courts of England.

29. WAIVER

29.1 No delay, neglect or forbearance by the Agency in enforcing any provision of
the Contract shall be deemed to be a waiver, or in any other way prejudice the rights
of the Agency under the Contract.

29.2 No waiver by the Agency shall be effective unless made in writing.

29.3 No waiver by the Agency of a breach of the Contract shall constitute a waiver
of any subsequent breach.

30. ENFORCEABILITY AND SURVIVORSHIP

30.1 If any part of the Contract is found by a court of competent jurisdiction or other
competent authority to be invalid or legally unenforceable, that part will be severed
from the remainder of the Contract which will continue to be valid and enforceable to
the fullest extent permitted by law

30.2 The following clauses shall survive termination of the Contract, howsoever
caused: 14, 15, 16, 22, 23, 25, 28, 30, 31, 32, 33 and 34.

31. DISPUTERESOLUTION

January 2020 15



31.1 All disputes under or in connection with this agreement shall be referred first
to negotiators nominated at a suitable and appropriate working level by the Agency
and the Contractor.

31.2 If the parties' negotiators are unable to resolve the dispute within a period of
forty five days from its being referred to them, the dispute shall be referred at the
instance of either party to the parties' respective senior managers or directors
(supported as necessary by their advisers).

31.3 If the parties' respective senior managers or directors are unable to resolve
the dispute within forty five days the dispute shall be referred to the Centre for
Dispute Resolution who shall appoint a mediator and the parties shall then submit to
the mediator's supervision of the resolution of the dispute.

31.4 Recourse to this dispute resolution procedure shall be binding on the parties
as to submission to the mediation but not as to its outcome. Accordingly all
negotiations connected with the dispute shall be conducted in strict confidence and
without prejudice to the rights of the parties in any future legal proceedings. Except
for any party's right to seek interlocutory relief in the courts, no party may commence
other legal proceedings under the jurisdiction of the courts or any other form of
arbitration until forty five days after the appointment of the mediator.

31.5 If, with the assistance of the mediator, the parties reach a settlement, such
settlement shall be put in writing and, once signed by a duly authorised
representative of each of the parties, shall remain binding on the parties.

31.6 The parties shall bear their own legal costs of this dispute resolution
procedure, but the costs and expenses of mediation shall be borne by the parties
equally.

31.7 Any of the time limits in Condition 31 may be extended by mutual agreement.
Such agreed extension shall not prejudice the right of either party to proceed to the
next stage of resolution.

32. GENERAL

32.1 Neither party to the Contract will be liable to the other for any delay in
performing or failing to perform its obligations (other than a payment obligation)
under the Contract because of any cause outside its reasonable control. Such delay
or failure will not constitute a breach of the Contract and the time for performance of
the affected obligation will be extended by a reasonable period.

32.2 The Contract contains the whole agreement between the parties and
supersedes all previous communications, representations and arrangements, written

or oral. It is accepted that the Contract has not been entered into on the basis of any
representations that are not expressly contained in the Contract.

33. FREEDOMOF INFORMATIONACT
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33.1 The Agency is committed to open government and to meeting its
responsibilities under the Freedom of Information Act 2000 (as amended) (‘Act’) and
the Environmental Information Regulations 2004 (as amended) (Regulations').

33.2 The Contractor agrees that:

33.2.1 All information submitted to the Agency may need to be disclosed by the
Agency in response to a request under the Act or the Regulations; and

33.2.2 The Agency may include information submitted (in whole or in part) in the
publication scheme which it maintains under the Act or publish the Contract,
including from time to time agreed changes to the Contract, to the public.

33.3 If the Contractor considers that any of the information included in its tender, or
that it has submitted to the Agency or that is otherwise contained in the Contract, is
commercially sensitive, it shall identify and explain (in broad terms) what harm may
result from disclosure if a request is received, and the time period applicable to that
sensitivity. The Contractor acknowledges that if it has indicated that information is
commercially sensitive, such information may still be required to be disclosed by the
Agency under the Act or the Regulations. The receipt of any material stated to be or
marked 'confidential' or equivalent by the Agency shall not be deemed to infer that
the Agency agrees any duty of confidentiality by virtue of that marking.

34. DATAPROTECTION

34.1 In the event that the Contract requires data to be processed within the
meaning of the Data Protection Legislation the Data Protection Schedule shall be
completed by the Parties and provisions and definitions therein shall apply and bind
the Parties as part of this Contract
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Appendix to Conditions Goods

Ref:
Title:

1

3

30388
Purchase of a Liquid Chromatography Accurate Mass Instrument

Contract Supervisor

NLS Environment Agency
Starcross Laboratory
Staplake Mount
Starcross

Exeter

EX6 8FD

Contractor

AB Sciex UK Limited (operating as SCIEX)
Suite 21F18, 21 Mereside, Alderley Park
Macclesfield

Cheshire

SK10 4TG

Completion

Contract Start Date 06 January 2021

Contract End Date 31 March 2022

4

5

Delivery

NLS Leeds Laboratory
Olympia House
Gelderd Lane

Leeds

LS12 6DD

Insurance

Third Party Minimum Cover £5 million

Public Liability Min. Cover £5 million

6

Limit on Liability

Limit on Contractors Liability £5 million
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Specification

1. Overview

1.1 The System shall comprise of an automated high-performance liquid
chromatography instrument coupled with an accurate mass identification and data
analysis system. The individual components are described in section 2 of

this Specification. All aspects of the equipment shall conform to the requirements of
Good Laboratory Practice (GLP), Good Automated Laboratory Practice (GALP) and
meet the requirements of the international standard BS EN ISO/IEC 17025:2000
(General requirements for the competence of testing and calibration laboratories).

1.2 The System must be suitable forthe determination of trace environmental
contaminants in a range of environmental matrices and including but not limited
to extracts of biota, sediment, soil, waste and water including effluents and
leachates.

1.3 The design of the System must be of a fail-safe nature to prevent instrument
damage in the event of power failure. The mass spectrometer shall be independent
to the data/instrument controller and therefore unaffected by a failure of this device.

1.4 The System shall be easy to use and simple to maintain, with all user cleaned
parts easy to dismantle, clean and reassemble.

2. Components of the System
2.1 Liquid Chromatography
2.1.1 A high performance fully automated liquid chromatograph accepting a wide
range of columns and particle sizes and capable of performing large numbers of
routine analyses (>5000 per annum) is required. The ability to undertake Ultra High
Performance Liquid Chromatography (UHPLC) applications must be demonstrable
with low system internal volume and high system pressure capability. The
System shall be easy to maintain and be able to be controlled independently from
the PC’s software application. The following features are required: -
2.1.1.1 Pump
a. Binary gradient pumping system with high flow precision, minimal pressure
pulsation, minimal delay volume and compressibility compensation. The
pump shall be capable of withstanding back-pressures of a minimum
of 1000bar.
b. Gradient formation: High pressure binary mixing.
c. Solvent selection valve enabling automated selection between a minimum
of four different solvents.
d. Flow range: 0.050 - 2.000 ml/min. in 0.001ml increments in both gradient and
isocratic modes (5ml/min or greater when purging pump).
e. Integrated high efficiency degasser effective throughout the entire flow range
and with low internal flow restriction.
f. Low internal volume for fast flushing, purging, priming, and solvent exchange.
2.1.1.2 Column Compartment
a. Column capacity: a minimum of three 25cm columns.
b. Internal column switching valve incorporated.
c. Low dispersion heat exchangers for precolumn solvent thermostatting.
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Peltier cooling and heating with temperature range at least 10°C

below ambient to 90°C.

Low internal volume.

Autosampler

Minimum capacity 100 sample vials.

Potential for multiple injections per vial.

An injector program for precolumn derivatisation or other sample

manipulation, e.g. mixing, dilution, standard addition etc.

Injection volume controlled remotely through Instrument Control Software

enabling consecutive runs of methods requiring differing injection volume.

e. Injection volumes between 0.1 and 40 pul as standard with the potential to
upgrade to =200 pl.

f. Injection precision of < 1% from 1 - 100 pl.

g. Carry over: <0.01 %.

h. Sample thermostat — provide cooling and heating in the range from 4 °C - 40
°C.

i. A wash port facility to eliminate or substantially reduce carry over between
samples and/or standards.

j.  Low internal volume.

T WO

o

2.2 High Resolution - Accurate Mass Spectrometer

2.2.1 The Authority has a requirement to “screen” environmental sample extracts
derived principally from; biota (fish, mussel's and otter livers), marine sediments,
soils, waste, leachates and water.

2.2.2 Due to the large range of substances, matrices and materials required, the
expectation is to initially use the System’s capability to achieve “non-target
screening”, in order to determine the presence of a prioritised range of historic and
emerging persistent pollutants. Following initial screening, the ability to confirm
identification (via retention times) and quantification (via calibration curves), coupled
with the use of databases will be necessary where toxicity and environmental
concern require this.

2.2.3 As substances of concern are identified in the environment, retrospective
analysis of previously generated sample data will be required together with the ability
to integrate the chromatographic data with international databases, such as the
“Digital Sample Freezing Platform” as developed by the NORMAN NETWORK and
potential those of other partners.

2.2.4 The generation of accurate mass data must therefore provide the most cost
effective approach to non-target screening through the balance of resolution,
sensitivity, dynamic range, sample throughput. As such the integration of data with
intelligent software, reports and access to a range of proprietary, vendor and
international databases, is seen as critical. When combined the resultant package
should reduce the requirement to purchase multiple standards to confirm
identification of any one instrument response.

2.2.5 Non-selective extraction technigues such as but not limited to Quechers will be
combined with equally non selective liquid chromatography parameters in order to
minimise the “screening out” of substances of interest.

2.2.6 It's not practicable to list a range of substances, but these will be limited by
extraction and chromatography methodologies and include Semi-Volatile Organic
Compounds (SVOC'’s), Perfluoroalkyl and Polyfluoroalkyl Substances (PFAS) and
related substances, other flame retardants and surfactants, pesticides, human as
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well as veterinary drugs, drugs of misuse, precursors used in the preparation of
explosives and human health care products.

2.2.7 The System shall enable the Authority’s analysts to determine the substances
identified and tentatively identified and provide tools and reports to assess the
accuracy of substance identification. It must be possible to generate reports and
export these to Microsoft packages as digital files such as but not limited to .csv.
2.2.8 Following identification application packages should exist that enable
confirmation of identification and quantification.

2.3 Interface with Liquid Chromatography

2.3.1 The accurate mass instrument must be fully compatible with the high-
performance liquid chromatography component, as detailed in Section 2.1 of this
Specification of Requirements.

2.4 Minimum High Resolution Accurate Mass Criteria

2.4.1 Where specific criteria are listed in the following section, they are anticipated to
be the minimum required to provide the necessary balance to allow both

reliable library searching, molecular reconstruction from mass and coupled with
sufficiently accurate quantification.

2.5 Resolution and Mass Accuracy
2.5.1 Itis anticipated that this will need to be, as a minimum, in the order of = 30,000
FWHM resolution and <lppm RMS drift.

2.6 Molecular weight range
2.6.1 The System will be required to detect substances with the molecular weight, as
a minimum of between 50 — 1000m/z.

2.7 Sensitivity

2.7.1 As an indication of sensitivity, it must be possible that from 5grams of
material extracted into 5ml of solvent that is would be possible to detect 50ng/I
of Perfluorooctane Sulfonate (PFOS).

2.8 Polarity
2.8.1 Both positive and negative ionization will be required. The System must be
capable of identifying as larger range substances as possible.

2.9 Non-Target, Target and Retrospective Analysis

2.9.1 The System must be capable of using target, non-target and molecular
reconstruction identification tools in order to list detected substances and be
suitable for carrying out “retrospective” analysis.

2.10 Software, Databases, Reports and Export of raw files.

2.10.1 The capabilities of the System shall be combined with software and
databases to facilitate a clear “statement” of what is present in a sample.

2.10.2 Itis anticipated that external libraries and the ability to reconstruct molecule
structure will be critical in the identification of substances with the ability to build and
or build upon existing libraries.

2.10.3 Customisable and editable reports should be possible which have full
compatibility with Microsoft packages.
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2.10.4 Data generated from the System shall interact with proprietary, commercial
and other databases for the identification of non-target substances. In addition, it will
be necessary to export files to the NORMAN NETWORK via the generation of
.mzml files. In order to support the export of approved results there is a requirement
for .csv files to be produced.

3. Training, On-going Support and Applications

3.1 A greater emphasis will be place upon both familiarisation and training and is a
critical component to this Contract. In addition to the basic familiarisation training,
the Contractor shall provide a training package for two (2) of the Authority’s staff
and tailored so that it is suitable to advance someone familiar with developing
methods on a Liquid Chromatography Mass Spectrometry-Mass Spectrometry to a
level where a user can operate and develop methodology on the tendered
instrument.

4. Instrument Control Software and Data Analysis

4.1 The System shall allow for the operation of the System from any part of an
existing ethernet based network and utilize industry standard data communication
protocols.

4.2 The System must be provided with the appropriate computer hardware and
software, fully programmed for operation. No user programming will be acceptable
(other than setting up methods).

a. Standard software to be pre-loaded onto the computer must include at least
Microsoft Windows 10 and in addition to the instrument operating software
any other software required for normal operation.

b. Full multitasking software, giving full control of the system including auto-
sampler, column oven, pump, parameters including all voltages, spraying /
drying gas flow and temperature, and ion optics elements, as well as dynamic
ramping of voltages.

c. Optimisation software must be provided to assist with optimising parameters
for maximum sensitivity and to aid method development.

d. Facilities must be provided for full data acquisition, storage and
manipulation. This must include editing of analytical and data processing
during real time, to enable fast set-up of retention times and integration.

e. Full qualitative and quantitation facilities must be provided, including multi
point calibration (linear and quadratic), peak height, peak area, peak ratios,
internal & external standards, background subtraction, blank offsetand
calibration weighting.

f. The quantitation software must have the capability of monitoring and flagging
outliers for over range and below Limit of Detection results and breach of
Internal Standard / Surrogate Standard tolerances.

g. On-line logbooks should provide date- and time-stamped records of runs,
errors, and maintenance events.

h. System must have software which provides an integrated graphical user
interface for all modules.

i. Possibility to export of spectra and ion current profiles as Windows metafiles
to word-processing and graphics programs.
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J.  Powerful library browser should provide for both creation and search of
libraries. An extensive set of acquisition parameters should be stored along
with corresponding qualification criteria.

5. Packaging

5.1 The Contractor shall collect without charge any returnable containers (including
pallets) within twenty-one (21) days of the date of the delivery. Empty containers not
so removed may be returned by the Authority at the Contractor's expense or
otherwise disposed of at the Authority's discretion. Charged containers shall be
credited in full by the Contractor upon collection or return.

5.2 All packaging shall be removed by the Contractor and recycled/reused where
possible. Disposal of waste must comply with all relevant legislation.

6. Delivery and Installation
6.1 A delivery note clearly marked with the Authority’s Official Order number shall
accompany the System on delivery to the Authority.

6.2 The System must be delivered to the Authority (as per 6.4 below), installed and
prepared for acceptance by the Authority on or before the date specified on the
Official Order.

6.3 The System shall be delivered to the Authority to the location required by the
agreed delivery date (31 March 2021).

6.4 All deliveries to the Authority will be made to the address below:

National Laboratory Service
Olympia House

Leeds

LS12 6DD

6.5 The Authority will make available access to the site as reasonably required by
the Contractor for the delivery and installation of the System. The Contractor, in
liaison with the Authorised Officer, shall have satisfied itself that access from the
delivery point to the Installation Site is satisfactory and adequate for delivery of the
System.

6.6 The Contractor shall be responsible for the complete installation of the System,
including off-loading, erection, electrical and mechanical connections, testing and
commissioning. The Contractor will be responsible for, including the cost of, off-
loading, handling and installation of the System on site. Adequate labour must be
provided by the Contractor to enable safe and efficient off-loading and installation of
the System. It is the Contractor's responsibility to check on the availability and
loading capacity of any lifts on site and to check that adequate access via corridors
and doorways exists for the System, as delivered and packed. The Authority will not
have staff available to assist.

6.7 The Contractor shall supply all labour, tackle, lifting material and plant required
to execute the work referred to in this Specification of Requirements.
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6.8 The Contractor shall be responsible for the safe custody of the System until the
Acceptance Date and shall protect the System against and take any risk of
deterioration in the System howsoever caused during transit and storage.

6.9 On installation, the Contractor must test all Goods for electrical safety, as
specified in the Authority's Electrical Code of Practise and tag each tested item
appropriately. A certificate of electrical safety, showing the tests performed, the date
of test and signed by a qualified engineer, for each item of equipment provided is
required.

6.10 If the Authority, because of circumstances beyond its reasonable control, is
unable to take delivery of the System on the due date, the Contractor shall store
the System in good condition without charge to the Authority.

7. Price and Payment

7.1 The Contract Price shall include the cost of packaging, packing materials,
addressing, labelling, loading, delivery to the address named in the Official Order,
installation, commissioning and be in accordance with the amount set out in the
Contractor’'s Response. All other costs, charges, fees and expenses of whatever
kind for or arising out of or in connection with the provision of the Goods and
Services shall be paid by the Contractor unless otherwise agreed in writing by the
Agency.

7.2 The Contractor’s claim for payment shall be accompanied by an invoice,
receipts and other evidence as may be required by the Agency to verify that the
expenditure referred to in such claims has been properly incurred in carrying out the
Services.

7.3 The payment details for the annual Corrective and Preventative maintenance
after the warranty period to be agreed.

8. Patents

8.1. The Contract Price shall include all royalties, licence fees or similar expenses in
respect of the making, use or exercise by the Contractor of any invention or design
for the purpose of performing the Contract.

8.2. The Contractor shall indemnify the Authority against any costs, claims,
proceedings, expenses and demands arising from the use, manufacture, supply or
delivery of any process, article, matter or thing supplied under the Contract, which
would constitute any infringement of any right, patent, design, trademark or
copyright.

9. Confidentiality

9.1. The Contractor, its employees and agents at all times shall keep confidential
and secret and shall not disclose to any person other than a person authorised by
the Authority all information and other matters acquired by the Contractor in
connection with the Contract.

10. Environmental Consideration
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10.1. The following Conditions supplement paragraph 26 (Environment) of the
Standard Conditions of Contract and are specific for Contractors supplying
chemicals or any other hazardous goods or equipment where such products are
used.

10.2. The Contractor should ensure that all hazardous goods supplied to the
Authority must be marked with the International Danger Symbol(s) and display the
name of the material in English. All documentation must include a declaration of the
hazard and the name of the material in English. Goods must be accompanied by
emergency information in English in the form of written instructions, labels or
markings. The Contractor shall ensure that all information held by, or reasonably
available to him, regarding any potential hazard known, or believed to exist in the
transport, handling or use of the Goods supplied is notified to the Authority.

10.3. The Contractor shall notify the Authority of any goods supplied for which there
IS a potential to cause environmental damage through their use and provide
information to the Authority on the steps they are taking to minimise such damage.

10.4. The Contractor shall ensure that they comply with all relevant legislation
relating to the "Duty of Care and Registration of carriers" as detailed in the
Environmental Protection Act 1990.

10.5 The Contractor shall ensure full compliance with the WEEE Regulations 2013.

11. Training and Operating Manuals

11.1 The Contractor shall provide on-site training in the use of

the System a minimum of two (2) members of the Authority’s staff. Training must be
provided within two (2) weeks of installation, unless an alternative agreement is
made with Authority staff.

11.2 The Contractor shall supply installation drawings and manuals containing
instructions for the use and maintenance of the System.

11.3 The Contractor must provide full documentation and operational manuals
(including software), for the operation and maintenance of the System.

The Contractor shall update and replace when appropriate, all such manuals for a
period of at least seven (7) years from the Acceptance Date.

11.4 The Contractor must make available to the Authority suitable technical
application advice to assist in the setup and development of methodologies.

12. Warranty, Preventative and Corrective Maintenance and Spares
12.1 The warranty period shall be a minimum of twelve (12) months and will cover all
parts and labour during that period.

12.2 Following the warranty period, the Contractor must be able to

provide Corrective and Preventative Maintenance service options for the System.
For Corrective Maintenance this must include full diagnosis and fault repair with
labour, travel and replacement parts costs included. The Contractor must be capable
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of responding (by telephone as a minimum) to notifications of fault or failure

within two (2) Working Days. Preventative Maintenance must include a minimum of
one (1) site visit per annum. Preventative and Corrective

Maintenance must include all ancillary equipment supplied with the System (e.g.
auto-sampler, chiller, etc).

12.3 The Contractor shall make available to the Authority, its agents

or contractors, any necessary spare parts and components to ensure that

the System can be maintained in safe working operation for a period of not less
than seven (7) years from the Acceptance Date.

12.4 The Authority reserves the right to source consumables for the System from
other parties to ensure value for money is achieved and shall not in any way
prejudice its rights under the agreed Contract terms.

13. Staff

13.1 While on the premises of the Agency the Contractor shall comply, and shall
ensure that its staff comply, with the requirements of the Health and Safety at Work
etc Act 1974 and other relevant legislation, including regulations and codes of
practice issued thereunder, and with the Agency's policies and procedures.

13.2 The Contractor shall provide its staff with a form of identity acceptable to the
Authority, which they shall display on their clothing at all, times when they are on the
Authority's premises.

13.3 All Contractor's staff shall report to the Authorised Officer on arrival and
departure from the premises. Visits to the Installation Site are not permitted without
the consent of the Authority.

13.4 The Contractor shall cause as little interference as possible with the activities
on the premises.

13.5 The Contractor shall instruct its staff as to fire risks and require them not to
smoke on the premises except where itis expressly permitted.

13.6 The Contractor shall remove any of its staff from the premises where the
Authority requests on grounds of efficiency, safety or public interest.
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