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Inbound Hype PVT LTD Our Ref: CEFAS21-149
No 3 2nd Lane Date: 04 January 2023
Nelumpura

Rathmalana

Colombo

Sri Lanka

10400

Attn: [
N

Dear I

Supply of services to conduct mapping of the aquatic food system in South
Africa under the OneFood Project.

Following your tender/ proposal for the supply of services to The Secretary of State for
Environment, Food and Rural Affairs acting as part of the Crown through the Centre
for Environment, Fisheries and Aquaculture Science, we are pleased confirm our
intention to award this contract to you.

The attached contract details ("Order Form"), contract conditions and the Annexes set
out the terms of the contract between Centre for Environment, Fisheries and
Aquaculture Science and Inbound Hype PVT LTD for the provision of the
deliverables set out in the Order Form.

We thank you for your co-operation to date and look forward to forging a successful
working relationship resulting in a smooth and successful delivery of the deliverables.
Please confirm your acceptance of the Conditions by signing and returning the Order
Form via the Bravo e-procurement system within 7 days from the date of this letter,
which will create a binding contract between us. No other form of acknowledgement will
be accepted. Please remember to include the reference number above in any future
communications relating to this contract.

We will then arrange for the Order Form to be countersigned so that you have a signed
copy of the Order Form for your records.
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Yours faithfully,

Procurement Advisor
Pakefield Road,
Lowestoft,

Suffolk,

NR33 OHT, UK
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Order Form

1. Contract CEFAS22-149 Contract for services to provide a repeat TV, Radio and
Reference Newspaper media placement campaign in Sri Lanka under the OCPP Programme
2. Date 9 January 2023
3. Authority Cefas
Pakefield Road
Lowestoft
Suffolk
NR33 OHT
4. Supplier Inbound Hype (Pvt) Ltd

No 3,

2nd Lane Nelumpura,
Rathmalana Colombo
10400

Sri Lanka

Company Registration number: PV00216914

4a. Supplier Account
Details

5. The Contract

The Supplier shall supply the Deliverables described below on the terms set out in
this Order Form and the attached contract conditions ("Conditions") and any
Annexes.

Unless the context otherwise requires, capitalised expressions used in this Order
Form have the same meanings as in Conditions.

In the event of any inconsistency between the provisions of the Order Form, the
Conditions and the Annexes, the inconsistency shall be resolved by giving
precedence in the following order:

1. Order Form, Annex 2 (Specification) and Annex 3 (Charges) with equal priority.
2. Conditions and Annex 1 (Authorised Processing Template) with equal priority.
3. Annexes 4 (Tender Submission) and 5 (Sustainability).

In the event of any inconsistency between the provisions of Annexes 4 and 5,
Annex 5 shall take precedence over Annex 4.

Please do not attach any Supplier terms and conditions to this Order Form
as they will not be accepted by the Authority and may delay conclusion of
the Contract.
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6. Deliverables

Goods [None]

Services | To be performed at the supplier's premises at:

Inbound Hype (Pvt) Ltd
No 3,

2nd Lane Nelumpura,
Rathmalana Colombo
10400

Sri Lanka

and in locations in Sri Lanka as required.

7. Specification

The specification of the Deliverables is as set out in Annex 2.

8. Term

The Term shall commence on
1 January 2023 (the Start Date) or as soon as possible after Contract award.

and the Expiry Date shall be
31 March 2023 unless it is otherwise extended or terminated in accordance with
the terms and conditions of the Contract.

9. Charges

The Charges for the Deliverables shall be as set out in Annex 3.

10. Payment

The Authority’s preference is for all invoices to be sent electronically, quoting a
valid Purchase Order Number (PO Number), to:

Finance@cefas.co.uk

Alternatively, you may post to:
Cefas

Pakefield Road

Lowestoft

Suffolk

NR33 OHT

Within 10 Working Days of receipt of your countersigned copy of this Order
Form, we will send you a unique PO Number. You must be in receipt of a valid
PO Number before submitting an invoice.

To avoid delay in payment it is important that the invoice is compliant with Annex
3 Non-compliant invoices will be sent back to you, which may lead to a delay in
payment.

If you have a query regarding an outstanding payment please contact the
Authority’s Authorised Representative(s).
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11. Authority
Authorised
Representative(s)

For general liaison your contact will continue to be

or, in their absence,

.
12. Address for Authority Supplier:
notices
Cefas Inbound Hype (Pvt) Ltd No 3,

Pakefield Road 2nd Lane Nelumpura,
Lowestoft Rathmalana Colombo 10400
Suffolk Sri Lanka
NR33 OHT
Attention:
]
Attention:
| [
[ ]
]
13. Key Personnel Authority Supplier:
Cefas Inbound Hype (Pvt) Ltd No 3,
Pakefield Road 2nd Lane Nelumpura,
Lowestoft Rathmalana Colombo 10400
Suffolk Sri Lanka
NR33 OHT
Attention: Attention:
] ]
I
I ]
I
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14. Procedures and | For the purposes of the Contract the applied Policies and procedures are available
Policies at: Policies. plans, reports and quality - Cefas (Centre for Environment. Fisheries
and Aquaculture Science)
For the avoidance of doubt, if other policies of the Authority are referenced in the
Conditions and Annexes, those policies will also apply to the Confract on the basis
described therein.
15. Limitation of See Clause 12.1.
Liability
16. Insurances The Supplier shall hold the following insurance cover for the duration of the
Contract in accordance with this Order Form.
- Professional Indemnity insurance with cover of not less than £500,000;
- Public Liability insurance with cover of not less than £500,000
- Employers Liability insurance with cover (for a singie event or multiple with an
aggregate) of not less than £5million;
OR insurances as required by law in the country of your organisation’s
registration.
Signed for and on behalf of the Supplier SignedforandonbehalfofﬂweAuﬂnority
Name:
Position: ' Procurement Advisor *
D wreclorx
Date: Date:
9/ /13 9 January 2023
Si Signature:
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Annex 1 — Authorised Processing Template

NOT USED
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Annex 2 — Specification

Ocean Country Partnership Programme

The UK Government’'s Ocean Country Partnership Programme (OCPP) will deliver
tangible and positive impacts on the livelihoods of coastal communities who depend on
healthy marine ecosystems; through the provision of demand-led technical assistance
to countries that informs and develops science-based policy and education initiatives
across three themes: marine pollution, sustainable seafood (One Health Aquaculture),
and biodiversity loss.

UK scientific advisory bodies will work through the OCPP together with partner
countries, to maximise the opportunities for delivering technical assistance that is very
much founded upon individual country needs and adds value to existing programmes of
work. Each advisory body, the Joint Nature Conservation Committee (JNCC), the
Centre for the Environment, Fisheries & Aquaculture Science (Cefas) and the Marine
Management Organisation (MMO) will bring their own expertise to ensure the OCPP
remains resilient and innovative as it progresses.

Under the marine pollution theme, the OCPP will partner with countries who wish to
prevent and manage levels of marine pollution, with a specific focus on marine plastics
and other litter. This will be done by building capacity to tackle marine pollution, allowing
partner counties to better protect their coastal/marine environments and create relevant
legislation and policies.

Approach

The OCPP work in Sri Lanka builds on the successes of the Commonwealth Litter
Programme (CLiP) through which the UK and Sri Lankan governments collaborated to
design and develop a series of multimedia outputs created to raise awareness of marine
litter and steps people can take to tackle it in Sri Lanka.

Throughout the 22/23 FY Cefas will work alongside international partners in government
and society to collaborate on work packages to tackle marine litter, including raising
awareness to encourage best practices in litter disposal. This included a campaign
distributing the multimedia resources created under CLiP in collaboration with the
Central Environment Authority in Sri Lanka. Branded media were produced for radio,
television and newspapers with the radio comprising of 4 (multilingual) public service
announcements and 4 short dramas (approx. 3minutes) and distributed January to
March 2022.

Cefas once again requires a supplier to distribute these products to target audiences in
Sri Lanka via appropriate television channels, radio channels and newspapers. Cefas
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would like the distribution to run for between 1-3 months, so when providing a cost
break down, please provide costing ranges for durations of 1, 2 and 3 months (section
8).

Distribution Plan and Management

The Supplier will carry out an analysis of the Sri Lankan television, radio and newspaper
landscape to identify the most appropriate outlets in which the products can be
distributed to reach our target audiences of:

e Youth

e Environmentally interested adults

e General public

The project is designed to be inclusive and so we have the products available in three
languages (English, Sinhala and Tamil) to best target different parts of our audiences.

The Supplier will engage with these channels to arrange the distribution and manage
the distribution process, and finally, provide a report of activities, reach and
engagement.

Scope of Requirements

Cefas requires the Supplier to develop and organise media placement strategy similar
to the first campaign to help raise awareness about marine litter and actions that can be
taken to tackle it in Sri Lanka. Aimed at audiences in Sri Lanka, design a Media
Placement Strategy to distribute the various media products that were created during
CLiP, to inform and inspire people to feel empowered and take action on marine litter.

The Media Placement Strategy is required to distribute the assets as television, radio
and newspaper adverts which can be tailored to reflect different target audiences as
defined in the tenderer’'s Media Placement Strategy.

Target audiences for the Media Placement Strategy include:

e Youth

e Environmentally interested adults

e General public
The Supplier will plan and facilitate the arrangement of the adverts/products into
television outlets identified in their Media Placement Strategy to best reach the target
audiences. Also plan and facilitate the arrangement of the public service
announcements and short dramas into radio outlets identified in their Media Placement
Strategy to best reach the target audiences. The Media Placement Strategy is also
required to distribute the assets newspaper products (e.g., banners and advertisement
content).

11
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This plan will be in line with wider Sri Lankan approaches and efforts to raise awareness
of the issues, in particular with the guidelines and requests of the Central Environmental

Authority.
providing

Cefas would like the distribution to run for between 1-3 months, so when
a cost breakdown please provide costing ranges for durations of 1, 2 and 3

months (section 8). Inclusivity, including accessibility, gender equality and education,

should be

also considered.

Requirement

The Supp

lier is requested to organise and facilitate a television, radio and newspaper

Media Placement Strategy on marine litter in Sri Lanka, using materials previously
provided. This includes:

1.

Work closely with the Cefas project and communications team to develop a
Media Placement Strategy to include distribution of the television adverts and
digital adverts to ensure that the identified target audiences are reached
effectively and with most impact.

Ensure the placement and use of adverts in targeted outlets as per the
agreed Media Placement Strategy.

Being responsible for the smooth running of the Media Placement Strategy
from beginning to end, including ensuring it is in line with Sri Lankan laws and
cultural expectations.

Providing regular review reports to Cefas on progress as described below.
Providing a final report on all activities and impact, using the Cefas reporting
template to include things such as media reach and engagement metrics
(template will be shared with the awarded tenderer during the inception
meeting).

In addition to the above, the following is required:

oo ow

October 2021

The work needs to be delivered between 1 January 2023 and 31 March 2023.
An inception meeting must occur within 7 days of the project commencement.
Followed by a draft plan within 14 days and implementation.

A midway report, of what has been achieved, and what still needs to be
achieved, must be provided halfway through the project.

A draft final report must be provided 14 days before the final report, for
approval by the Cefas representative.
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f. A final report, including publication schedule and metrics, and an electronic
collection with a copy of all outputs must be provided on completion of the
project before the 315t of March 2023.

g. The exact delivery dates of the draft plan, midway report and final report
within the time frames mentioned at points 3, 4 and 6 are to be agreed, in
writing, between the successful Tenderer and Cefas

The Supplier will be responsible for obtaining any permits or other legal requirements
needed to perform the work in Sri Lanka.

The Media Placement Strategy may also be amplified through Cefas social media
channels, as well as shared with the British High Commission in Sri Lanka and local
government partners.
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Annex 3 — Charges
Defined terms within this Annex:

E-Invoicing: Means invoices created on or submitted to the Authority via the electronic
marketplace service.

Electronic Invoice: Means an invoice (generally in PDF file format) issued by the
Supplier and received by the Authority using electronic means, generally email

1. How Charges are calculated

1.1 The Charges:
1.1.1 shall be calculated in accordance with the terms of this Annex 3;

1.2 Any variation to the Charges payable under the Contract must be agreed
between the Supplier and the Authority and implemented using the
procedure set out in this Annex.

2. Rates and Prices

Good or Services Required Qty Unit of Cost VAT
Measure
Media Placement campaign as
per the above Specification

£42,500 £

Agency commission (15%)
£7,500 £
Total Cost: £50,000 £

3. Currency

All Supplier invoices shall be expressed in sterling or such other currency as shall be
permitted by the Authority in writing.

4. Variations
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The Authority may make reasonable changes to its invoicing requirements during the
Term after providing 30 calendar days written notice to the Supplier.

5. Electronic Invoicing

5.1 The Authority shall accept for processing any electronic invoice that it is valid,
undisputed and complies with the requirements of the Authority’s e-invoicing
system:

15
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5.2

5.3

October 2021

The Supplier shall ensure that each invoice is submitted in a PDF format and
contains the following information:

5.2.1 the date of the invoice;

5.2.2 a unique invoice number;

5.2.3 the period to which the relevant Charge(s) relate;
5.2.4 the correct reference for the Contract

5.2.5 avalid Purchase Order Number;

5.2.6 the dates between which the Deliverables subject of each of the
Charges detailed on the invoice were performed,

5.2.7 a description of the Deliverables;

5.2.8 the pricing mechanism used to calculate the Charges (such as fixed
price, time and materials);

5.2.9 any payments due in respect of achievement of a milestone,
including confirmation that milestone has been achieved by the
Authority’s Authorised Representative

5.2.10 the total Charges gross and net of any applicable deductions and,
separately, the amount of any reimbursable expenses properly
chargeable to the Authority under the terms of this Contract, and,
separately, any VAT or other sales tax payable in respect of each of
the same, charged at the prevailing rate;

5.2.11 a contact name and telephone number of a responsible person in the
Supplier's finance department and/or contract manager in the event
of administrative queries; and

5.2.12 the banking details for payment to the Supplier via electronic transfer
of funds (i.e. name and address of bank, sort code, account hame
and number);

The Supplier shall submit all invoices and any requested supporting
documentation through the Authority’s e-invoicing system or if that is not
possible to: Finance@cefas.co.uk or Cefas, Pakefield Road, Lowestoft,
Suffolk NR33 OHT with a copy (again including any supporting
documentation) to such other person and at such place as the Authority may
notify to the Supplier from time to time.
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Annex 4 — Tender Submission

Objective:

To tackle the marine litter problem in Sri Lanka by raising awareness on best practices in
litter disposal.

Advertising mediums:
TV/Radio/Newspaper

Advertising formats:
TV/Radio - 30 second videos/audios

Newspaper - Full page, quarter page and strip ads

Target audiences:
e Youth
e Environmentally interested adults

e General public

Languages to cover:
e Sinhala
e English

e Tamil

17
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TELEVISION

Free-to-air Television Landscape in Sri Lanka

TOTAL
TELEVISION
HOUSEHOLDS u MN
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English
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Tamil
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TV INDUSTRY: Sinhala

TV Stations’ breakdown as per language.

Sinhala English | Tamil

Hiru TV ITN Siyatha TV TNL ART TV Vasantham TV

TV Derana Rupavahini  The Buddhist Shraddha TV ETV Varnam TV

Swarnavahini Channel Eye Sirasa MTV Shakthi

AdaDerana  ChannelC  Rangiri Sri Lanka Udhayam
Nethra

October 2021

18



Pay-TV Landscape in Sri Lanka
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Top Television Watch Times in Sri Lanka

Newspaper review programmes from 6:30 AM — 7:30 AM
News from 12:00 PM to 12:40 PM

Kids programmes from 4:00 PM to 6:45 PM (Weekdays)
News from 6:55 PM to 7:30 PM

Entertainment programmes from 7:30 PM to 10:00 PM
News from 10:00 PM to 10:35 PM

Political programmes / films from 10:35 PM to 12:30

AM All free-to-air channels in Sri Lanka end at around

12:30 AM.

Top Television Channels in Sri Lanka
Week 25-2021

Overall
No; | Channel Share
1| HIRU 17.08
2 | DERANA 17.06
3 | SIRASA 12.75
4 | SWARNAVAHINI 11.61
S|ITN 10.31
6 | RUPAVAHINI 6.17
7 | SHAKTHI 5.86
8 | SIYATHA 5.24
9 | VASANTHAM 3.90
10 | TNL 3.45
11 | ADA DERANA 24x7 1.37
Total Viewership 94.80

October 2021

Source; Kantar LMRB Sri Lanka
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Top Television Programmes in Sri Lanka (Weekdays)

43RD WEEK (17.10-23.10)

PROGRAM TVR CHANNEL | START | END TIME
TIME

SANGEETHE DERANA 8:03:00 PM| 8:33:00 PM
9.77

ISKOLE DERANA 7:35:00 PM| 8:03:00 PM
8.78

DHEVANI INIMA DERANA 8:33:00 PM| 9:00:00 PM
8.70

NADAGAMKARAYO SWARNAVAHI | 9:31:00 PM| 9:59:00 PM
8.34 N

HIRU NEWS IHlRU TV 6:53:00 PM| 7:35:00 PM
7.54

RELLA WERALATA ADAREI HIRU TV 8:33:00 PM| 9:03:00 PM
6.72

ADA DERANA 6.55 P.M DERANA 6:54:00 PM| 7:35:00 PM
6.69

MAHA VIRU PANDU HIRU TV 7:35:00 PM| 8:02:00 PM
6.69

DIVI THURA HIRU TV 8:02:00 PM| 8:33:00 PM
6.56

MAL PIPENA KAALE DERANA 9:00:00 PM| 9:30:00 PM
5.84

ICC MENS T20 WORLD CUP SIYATHA 7:27:00 PM| 10:00:00

21-5L 4.90 PM

VS NED

ICC MENS T20 WORLD CUP SIYATHA 7:24:00 PM| 10:42:00

21-sL 4.79 PM

VS NAM

October 2021
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2.99

ROOMA (DUB) HIRU TV 9:02:00 PM| 9:26:00 PM
4.75

ICC MENS T20 WORLD CUP SIYATHA 7:23:00 PM| 11:11:00

21-sL 4.67 PM

VS IRE

NEELA PABALU SIRASA 9:01:00 PM| 9:31:00 PM
4.66

HIRU SEELA PARAMITHAWA - HIRU TV 11:08:00 | 11:46:00

KAVI 4.06 AM AM

BANA

THEVINISURUWA DERANA 8:59:00 AM| 9:35:00 AM
3.96

SASARA SEVANALI HIRU TV 10:01:00 | 11:07:00
3.92 AM AM

SITH AHASE ADAREN HIRU TV 6:00:00 PM| 6:53:00 PM
3.70

MAYE AMMA DERANA 12:31:00 | 3:12:00 PM
3.42 PM

DHARANI DERANA 10:30:00 | 10:58:00
3.38 AM AM

MALEE 3 SIDU DERANA 6:21:00 PM| 6:54:00 PM
3.14

ADAREI MAN ADAREI (DUB) HIRU TV 9:26:00 PM| 9:54:00 PM
3.13

COLOMBA ITHALIYA ITN 8:59:00 PM| 9:29:00 PM
3.12

SAKUGE LOKAYA SIRASA 8:01:00 PM| 8:29:00 PM

October 2021
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Top Television Programmes in Sri Lanka (Weekends)

43RD WEEK (17.10-23.10)

PROGRAM TVR CHANNEL START | END TIME
TIME

HIRU STAR SEASON 3 HIRU TV 7:30:00 | 9:08:00 PM
9.14 PM

SIHINA GENENA KUMARIYE HIRU TV 9:05:00 | 9:55:00 PM
8.97 PM

LOKKI DERANA 9:09:00 | 10:01:00 PM
7.96 PM

OBADA LAKSHAPATHI SIRASA 7:30:00 | 8:32:00 PM

MAMADA 239 oM

(SEASON-08)

DREAM STAR SEASON 10 DERANA 7:34:00 | 9:15:00 PM
6.67 PM

ADA DERANA 6.55 P.M DERANA 6:54:00 | 7:34:00 PM
6.67 PM

HIRU NEWS HIRU TV 6:53:00 | 7:29:00 PM
6.44 PM

HIRU NEWS AT 9:55 PM HIRU TV 9:55:00 | 10:37:00 PM
6.23 PM

THE VOICE OF SRI LANKA SIRASA 8:32:00 | 10:13:00 PM
3.47 PM

ADA DERANA 24X07@10 DERANA 10:01:00 | 10:32:00 PM
3.30 PM

THE HEIRS DERANA 5:55:00 | 6:53:00 PM
3.18 PM

SINHALA NEWS SIRASA 6:59:00 | 7:30:00 PM
3.16 PM

October 2021
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SAKARMA TN 8:29:00 | 8:59:00 PM
3.12 PM

DISHUM DISHUM DERANA 9:00:00 | 9:57:00 AM
3.00 AM

SUTTING MAATTING DERANA 8:00:00 | 8:58:00 AM
291 AM

ONCE UPON A TIME IN SWARNAVAHI | 8:33:00 | 9:04:00 PM

COLOMBO 276 N oM

PATHTHARE WISTHARE :-HRU TV 6:25:00 | 7:36:00 AM
2.60 AM

ANDUNGIRA TN 8:00:00 | 8:28:00 PM
2.46 BM

MEKA PUDUMA LOKAYAK HIRU TV 7:37:00 | 8:07:00 AM
2.39 AM

HITHA ILLANA THARU SWARNAVAHI | 9:31:00 | 12:07:00 AM
235 N PM

KRISHNA :—IIRU TV 6:00:00 | 6:53:00 PM
235 PM

LOKAYA SAHA LOKAYO DERANA 7:39:00 | 7:59:00 AM
2.29 AM

CHAKRA HIRU TV 2:11:00 | 5:59:00 PM
3.11 PM

HIRU MEGA STARS SEASON 03 HIRU TV 7:29:00 | 7:59:00 PM

G.F- 222 PM

REP

INGI BIGI SWARNAVAHI | 7:29:00 | 7:59:00 PM
2.20 N PM

October 2021
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TV Consumption in Sri Lanka by Language
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NEWSPAPER

Newspaper Landscape in Sri Lanka

NEWSPAPER
INDUSTRY

Newspapers breakdown
as per language
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October 2021
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Major Newspaper Companies in Sri Lanka

Company Language Newspaper(s)
Lake House (Government- Sinhala Dinamina (Daily), Silumina
owned) (Weekly)
Tamil Thinakaran (Daily), Vaaramanijari
(Weekly)
English Daily News (Daily), Sunday
Observer
(Weekly)
Wijeya Newspapers Sinhala Lankadeepa (Daily), Lankadeepa
(Weekly), Ada (Daily), Deshaya
(Weekly)
Tamil Tamil Mirror (Daily)
English Daily Mirror (Daily), Sunday Times
(Weekly), FT (Weekly)
Upali Newspapers Sinhala Daily Divaina (Daily), Sunday
Divaina
(Weekly)
English Daily Island (Daily), Sunday Island
(Weekly)
Express Newspapers Tamil Daily Virakesari (Daily), Sunday
Virakesari (Weekly)
Ceylon Newspapers Sinhala Daily Mawbima (Daily), Sunday
Mawbima (Weekly)
English Daily Ceylon Today (Daily),

Sunday
Ceylon Today (Weekly)

October 2021
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NEWSPAPER CIRCULATION

Newspaper Circulation Language Frequency
Lankadeepa (Sunday) 560,000 Sinhala Weekly
Divaina (Sunday) 340,000 Sinhala Weekly
The Sunday Times 330,000 English Weekly
Rivira 265.000 Sinhala Weekly
Silumina 265,000 Sinhala Weekly
Lankadeepa (Daily) 250,000 Sinhala Daily
Sunday Observer 175,000 English Weekly
QOivaina (Daily) 156,000 Sinhala Daily
Virakesari 140.000 Tamil Daily
The Nation 132,000 English Weekly
Thinakaran 120,000 Tamil Daily
Ada 110,000 Sinhala Daily
The Island(Sunday) 103,000 English Weekly
Daily News 88,000 English Daily
Daily Mirror 76,000 English Daily
Oinamina 75,000 Sinhala Daily
The Island(Daily) 70,000 English Daily
Ceylon Today (Sunday) 155,000 English Weekly
Ceylon Today (Daily) 65.000 English Daily
Mawbima (Daily) 225,000 Sinhala Daily

Mawbima (Sunday) 440,000 Sinhala Weekly
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NEWSPAPER READERSHIP - CLAIMED (2018)
(TOTAL COUNT - -000)

Newspaper Readership language Frequency
Lankadeepa (_Sunday) 4.18694 S1nhala V'icek17
Mav.b1ma (Sunday) 1,164.24 Sinhala Weekly
Lankadeepa (Daily 1.140.63 Sinhala Daily
D1vaina (Sunday) 1.081.24 Sinhala Weekly
Veerakesan Vaara Veliy(du 55296 Tamil Weekly
Lekbima « Sunday Edmon 4258 Sinhala Weekly
S1lumtna 404 53 Sinhala Weekly
Sundav Observer 34038 English Weekly
Ada 297 26 Sinhala Dn1ly
Mawb,ma (Daily) 286.02 Sinhala Daily
Virakcsari 25673 Tamil Daily
Oivama (Daily) 25485 S1nhala Daily
The Sunday Times 21636 English Weekly
Daily Mirror 105.09 English Daily
The Island (Sunday) 70.86 English Weekly
The Island (Daily) 48.14 English Daily

October 2021



Newspaper Dimensions
Newspaper dimensions vary from company to company. Sometimes the same company

will have different dimensions for two newspapers.

Here are a few examples:

Company Newspapers Height (cm) Width (cm)

Lake House English & Tamil 54cm 32.7cm
Sinhala 54cm 33.2cm

Wijeya Newspapers | All 52cm 32.7cm

Newspaper Consumption Patterns in Sri Lanka
e Readership is at its peak on Sundays
e 70% of retirees consume English papers
e 20% of readers consume newspapers at libraries instead of buying them

e Elderly people often pass their newspapers to others (often neighbors) after
reading them

Top Places of Newspaper Consumption in Sri Lanka
e Libraries
e Banks
e Government departments

e Office lobbies
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Newspaper Consumption in Sri Lankaby Language
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RADIO

Radio Landscape in Sri Lanka

P e
TOTAL RADIO - @
STATIONS -

Ll

English

10

Tamil
Sinhala
Sinhala
Hiru FM Lakhanda FM RanOne FM Ruhuna
FM Derana Lak FM City FM Vidula
Neth FM Siyatha FM Sitha FM Uva
Shaa FM SLBC Swadesheya  SethFM Wayamba
The Buddhist VFM Isira FM Sirasa FM
Shree FM YFM Rajarata LankaSiri FM
Rangiri Dambuly Rhythm FM Kandurata Rass FM
English
Sun FM EFM Lite 87 Fox 814
Gold FM Kiss FM Real Radio Yes FM
Radio Sri Lanka TNL Radio Red FM
Tamil
Saoriyan FM SLBC Welada Yal FM Thesiya / Tamil National
Vasantham FM Varmam FM Shakthi FM
Thendral Pitai FM Capital FM
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Sri Lanka Radio Frequency

High-power transmission towers have been installed throughout the island as analog
transmitters are often used for radio broadcasting. The main broadcasting towers are

located in Colombo, Yatiyantota, Jaffna, Gammaduwa and Hanthana.

87 108

Sri Lankan FM Radio Frequency List Range

All stations can be easily listened to by using a radio device or by visiting a radio

station’s website.

Top Sinhala Radio Stations in Sri Lanka
Week 25-2021

Overall

No; | Channel Share
1| FM Derana 24.92
2 | Hiru FM 19.83
3| Sirasa FM 13.78
4 | Neth FM 13.53
5 | Siyatha FM 6.83
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6|YFM 6.77

Total Viewership 85.66

Source; Kantar LMRB Sri Lanka

Top Tamil Radio Stations in Sri Lanka
Week 25-2021

Overall
No; | Channel Share
1 | Sooriyan FM 51.85
2 | Shakthi FM 29.53
3 | Thesiya 8.21
4 | Vasantham 7.43
Total Viewership 97.02

Source; Kantar LMRB Sri Lanka

Top English Radio Stations in Sri Lanka
Week 25-2021

Overall
No; | Channel Share
1| Gold FM 39.58
2| Sun FM 18.96
3| YesFM 10.83
4 | Radio SL 6.49
5 | Kiss FM 6.48
Total Viewership 82.34

Source; Kantar LMRB Sri Lanka
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Top Radio Listening Times in Sri Lanka
e Elderly: 6:00 — 7:00 AM
e Morning drive time: 7:00 - 9:30 AM
e Evening drive time: 4:30 - 7:00 PM
e Youth: 7:00 - 11:00 PM

Radio stations in Sri Lanka run 24/7.

Top Places of Radio Consumption in Sri Lanka

e Public transport (buses, school vans, staff vans etc.)

Taxis (three-wheelers, cars etc.)

Fairs

Shops

Lottery counters
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Radio Consumption in Sri Lanka by Language
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CAMPAIGN STRATEGY

Total budget: 50,000 GBP

Media spend (85%): 42,500

GBP

Agency commission (15%): 7,500 GBP

Budget split
TV: 17,500

GBP
Newspaper: 17,000 GBP
Radio: 8,000 GBP

Campaign duration

Due to budget restraints, we can only run the campaign for a

month. From January 15 to February 15 2023

TV, radio and newspaper networks we plan to cover

TV

Radio

Newspapers

Vasantham (Tamil)

Gold FM (English)

Dinamina (Sinhala)

Siyatha (Sinhala)

Neth FM (Sinhala)

Daily News (English)

Derana (Sinhala)

Kiss FM (English)

Veerakesari (Tamil)

PEO TV (English, Sinhala,

Tamil)

Vasantham FM (Tamil)

Lankadeepa (Sinhala)

These networks were selected for the following reasons:

e Large viewership/listenership/readership numbers.

e Covers the message in all three languages (English, Sinhala and Tamil)

¢ Includes channels, stations and publications that weren’t covered last time,

thereby enabling us to reach new audiences.
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PR articles

In collaboration with the Central Environmental Authority of Sri Lanka, we plan to

publish several PR articles on climate change and the recent air pollution incident in Sri

Lanka. This will be done free of charge.

Work hours

09:30 AM — 05:30 PM Sri Lankan Time

Communication hours

09:30 AM — 09:30 PM Sri Lankan Time

Communication methods
Email
Instant messaging apps (WhatsApp, Signal etc.)

Virtual meetings (Webex, Microsoft Teams etc.)

Response times
Email - Within 24 hours
Instant messaging apps - Within 3 hours

* We typically respond within an hour

Meeting participants

The following members will take part in meetings and ensure details are effectively

communicated to the rest of the team.
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Escalation/Approval process

I 2. ncmber of the proposed team, is also a director at Inbound Hype
(Pvt) Ltd. This contributes to a smoother and faster escalation/approval process.
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Accountability

Is accountable for any mistake/delay/error made by its internal staff and will take
prompt action to rectify them.

Is not accountable for any mistake/delay/error made by the internal staff of TV,
radio and newspaper networks but will contact them at our earliest to get it
rectified.

How we assure quality

We have systems such as process checklists and project audits in place to ensure
that the quality of the deliverables align with client requirements.

Our communication links

We have connections with management-level personnel at every television
network, radio station and newspaper publication in Sri Lanka. Therefore, our
clients get to enjoy the best packages at the lowest rates.

Measures put in place to mitigate against
budget/timescale overruns
e Any changes made to the rates by TV, radio and newspapers will be cushioned
by us to the maximum extent possible.
¢ We will keep a close eye on the budget spent and budget remaining.

¢ We will communicate the approved placement strategy with all networks in
detail to ensure smooth execution.

Subcontractor or partnership arrangements

100% of the work will be done in-house without any subcontractor or partnership
arrangement — thus allowing us to provide the most value for money.

oASsmMptions made in estimating the resources
required



e Duration of ads is 30 seconds or less
e Budget will not be changed midway
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42



Level of support required from Cefas
We expect Cefas to:

e Provide us the HD version of the TV adverts. At least 1080p but ideally 4K.

e Cooperate in issuing letters of authorization, when requested by the TV,
radio and newspaper networks.

o Cooperate in getting letters of permission from the Sri Lanka Central
Environmental Authority to use their logo and ad (only if necessary).

Reporting process
Reports will be submitted in the form of PDF/Excel attachments via email.

Inception report to be provided within a week after contract signature, providing the
work plan for the execution of the contract.

Midway report to be provided halfway through the contract with a summary of the results
and achievements as well as issues encountered. Any updates to the work plan and a
summary of planned activities for the next reporting period will also be included.

Final report to be provided at the end of the contract period providing a comprehensive
summary of the work carried out.

All documents including reports, transmission certificates and video outputs will be
neatly uploaded to a private Google Drive account with password protection enabled.
Documents will remain on our servers for a period of 12 months after contract
completion.

How we protect data

Below are a few strategies we follow to protect client data.

e Limit where we store client data - For each additional data storage site we use,
we are exponentially increasing our overall exposure to data risks. So we only
keep sensitive information in the cloud on one centralized service.

e Limit employees’ access to client data — We limit the level of access each
employee has to client data, passwords, etc. When an employee leaves, we
make sure to change the passwords and their level of access across all

platforms and services we use. 43
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e Audit the team’s security practices — We review our team’s security practices
guarterly to make sure everyone is aware of how to handle sensitive data
appropriately. Simple security measures such as putting computers to sleep with
a password when not in use, keeping locks on rooms with sensitive files, and
keeping workspaces clean and tidy will minimize any opportunities to steal or
misplace confidential documents.

e Enforce a mobile security policy — We ensure best practices for storing sensitive
client information on mobile devices are being followed and a plan of action is in
place for lost or stolen devices.

Inbound Hype is compliant with The Data Protection Act 2018 and is actively registered
with the UK Information Commissioner’s Office. (See below certificate)
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[
Upholding information rights
I ‘ O Wycliffe House, Water Lane, Wilmslow, Cheshire SK9 5AF
L] T. 0303123 1113 F. 01625 524510

InfonnationCommissioner'sOlfice WWW.iC0.0rg.Uk

Certificate

Organisation Name:
Inbound Hype (Pvt) Ltd
Reference number:
ZB252074
Tier:

Tier 1
Start date:

25 October 2021
End date:

24 October 2023

Data Protection Officer

Name: I
Address: No 3
2nd Lane

Nelumpura, Rathmalana
Colombo
Western

10400

Email address:
Telephone number: 94775841517

Publish Name: Yes
Publish Contact Details: Yes
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Strategies we use to effectively manage our project teams

e Ensure balance within the team

e Ensure visibility and transparency

e Ensure effective communication within the team

o Foster a culture of collaboration

e Value each suggestion and discuss progress with your team

o Establish success metrics and reward excelling members

o Delegate tasks to groom future leaders

e Manage internal conflicts

« Use all available resources at our disposal to facilitate teamwork
o Take part in regular team building activities and celebrations

Project management methodology

We chose the Waterfall method for this project due to the following reasons.

e The end goal of the project is clearly defined — and isn’t going to change.

e The stakeholders know exactly what they want.

« Having strict deadlines or deliverables that we need to stay on top of.

e The need to extensively track, document and report on project outputs.

e The potential need to bring new people into the project midway through and get them
up to speed quickly. (in case a member of the proposed team is unable to work)

In this method, tasks and phases are completed in a linear, sequential manner, and each
stage of the project must be completed before the next begins.

Progress flows in one direction, like a real waterfall.
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Annex 5 — Sustainability

1 Sustainability

1.1 The Supplier must comply with the Authority's Sustainability Requirements set out in
this Contract. The Supplier must ensure that all Supplier Staff and subcontractors
who are involved in the performance of the Contract are aware of these
requirements in accordance with clauses 8.1(c) and 13.2.

1.2 The Authority requires its suppliers and subcontractors to meet the standards set
out in the Supplier Code of Conduct in accordance with clause 13.1(c).

1.3 The Supplier must comply with all legislation as per clause 13.1.

2 Human Rights

2.1 The Authority is committed to ensuring that workers employed within its supply
chains are treated fairly, humanely, and equitably. The Authority requires the
Supplier to share this commitment and to take reasonable and use reasonable and
proportionate endeavours to identify any areas of risk associated with this Contract
to ensure that it is meeting the International Labour Organisation International
Labour Standards which can be found online - Conventions and Recommendations
(ilo.org) and at a minimum comply with the Core Labour Standards, encompassing
the right to freedom of association and collective bargaining, prohibition of forced
labour, prohibition of discrimination and prohibition of child labour.

2.2 The Supplier must ensure that it and its sub-contractors and its [or their] supply
chain:

2.2.1 pay staff fair wages and

2.2.2 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.

3 Equality, Diversity and Inclusion (EDI)

3.1 The Supplier will support the Authority to achieve its Public Sector Equality Duty by
complying with the Authority's policies (as amended from time to time) on EDI. This
includes ensuring that the Supplier, Supplier Staff, and its subcontractors in the
delivery of its obligations under this Contract:
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3.11

3.1.2

3.1.3

3.14

3.15

3.1.6

3.1.6

do not unlawfully discriminate either directly or indirectly because of race,
colour, ethnic or national origin, disability, sex, sexual orientation, gender
reassignment, religion or belief, pregnancy and maternity, marriage and civil
partnership or age and without prejudice to the generality of the foregoing the
Supplier shall not unlawfully discriminate within the meaning and scope of the
Equality Act 2010;

will not discriminate because of socio-economic background, working pattern
or having parental or other caring responsibilities;

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

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

foster good relations between people who share a protected characteristic
and people who do not share it;

identifies and removes EDI barriers which are relevant and proportionate to
the requirement; and

shall endeavour to use gender-neutral language when providing the
Deliverables and in all communications in relation to the Contract.

4  Environment

4.1 The Supplier shall ensure that any Goods or Services are designed, sourced, and
delivered in a manner which is environmentally responsible and in compliance with
paragraph 1.3 of this Annex;

4.2
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In performing its obligations under the Contract, the Supplier shall to the
reasonable satisfaction of the Authority ensure the reduction of Whole life cycle
sustainability impacts including;

421

422

4.2.3

resilience to climate change;
eliminating and/or reducing embodied carbon;

minimising resource consumption and ensuring resources are used
efficiently;
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4.2.4 avoidance and reduction of waste following the waste management hierarchy
as set out in Law and working towards a circular economy;

4.2.5 reduction of single use consumable items (including packaging), and
avoidance of single use plastic in line with Government commitments;

4.2.6 environmental protection (including pollution prevention, biosecurity and
reducing or eliminating hazardous substances; and

4.2.7 compliance with Government Buying Standards applicable to Deliverables
and using reasonable endeavours to support the Authority in meeting
applicable Greening Government Commitments.

5 Social Value

5.1 The Supplier will support the Authority in highlighting opportunities to provide wider
social, economic, or environmental benefits to communities though the delivery of
the Contract.

5.2 The Supplier will ensure that supply chain opportunities are inclusive and
accessible to:

5.2.1 new businesses and entrepreneurs;

5.2.2 small and medium enterprises (SMESs);

5.2.3 voluntary, community and social enterprise (VCSE) organisations;
5.2.4 mutuals; and

5.2.5 other underrepresented business groups.
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Short Form Terms

1. Definitions used in the Contract

In this Contract, unless the context otherwise requires, the following words shall have

the following meanings:

"Authority"

means the authority identified in paragraph 3 of the Order
Form;

"Authority Data"

a) the data, text, drawings, diagrams, images or sounds
(together with any database made up of any of these) which
are embodied in any electronic, magnetic, optical or tangible
media, including any of the Authority's confidential information,
and which: i) are supplied to the Supplier by or on behalf of
the Authority; or ii) 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;

"Authority Cause"

any breach of the obligations of the Authority or any other default,
act, omission, negligence or statement of the Authority, of its
employees, servants, agents in connection with or in relation to
the subject-matter of the Contract and in respect of which the
Authority is liable to the Supplier;

"Central Government
Body"

for the purposes of this Contract this means a body listed in one

of the following sub-categories of the Central Government

classification of the Public Sector Classification Guide, as

published and amended from time to time by the Office for

National Statistics:

e Government Department;

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

e Non-Ministerial Department; or

e Executive Agency;

"Charges"

means the charges for the Deliverables as specified in the
Order Form and Annex 3;
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"Confidential

means all information, whether written or oral (however recorded),

Information” provided by the disclosing Party to the receiving Party and which
() is known by the receiving Party to be confidential; (ii) is agreed
by the Parties to be confidential,

"Contract" means this contract between (i) the Authority and (ii) the Supplier
which is created by the Supplier signing the Order Form and
returning it to the Authority.

"Controller" has the meaning given to it in the “UK GDPR?”;

“Crown Body” means any department, office or agency of the Crown, including

any and all Local Authority bodies;

"Data Loss Event"

any event that results, or may result, in unauthorised access to
Personal Data held by the Supplier under this Contract,
and/or actual or potential loss and/or destruction of Personal
Data in breach of this Contract, including any Personal Data
Breach;

"Data Protection
Impact Assessment"

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

"Data Protection
Legislation”

(i) the UK GDPR and any applicable national implementing Laws
as amended from time to time; (ii) the Data Protection Act 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;

"Data Protection
Officer"

has the meaning given to it in the GDPR,;

"Data Subject"

has the meaning given to it in the GDPR;

"Data Subject Access

a request made by, or on behalf of, a Data Subject in

Request" accordance with rights granted pursuant to the Data Protection
Legislation to access their Personal Data;

"Date of means that date by which the Deliverables must be delivered to

Delivery" the Authority, as specified in the Order Form;
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"Deliver"

means handing over the Deliverables to the Authority at the
address and on the date specified in the Order Form, which shall
include unloading and any other specific arrangements agreed in
accordance with Clause 4. Delivered and Delivery shall be
construed accordingly;

"Deliverables”

Goods and/or Services that may be ordered under the Contract
including the Documentation;

"Documentation”

descriptions of the Services, technical specifications, user
manuals, training manuals, operating manuals, process
definitions and procedures, system environment descriptions and
all such other documentation (whether in hardcopy or electronic
form) that is required to be supplied by the Supplier to the
Authority under the Contract as:
a) would reasonably be required by a competent third party
capable of Good Industry Practice contracted by the Authority to
develop, configure, build, deploy, run, maintain, upgrade and test
the individual systems that provide the Deliverables

b) is required by the Supplier in order to provide the Deliverables;
and/or

c) has been or shall be generated for the purpose of providing the
Deliverables;

"Existing IPR"

any and all intellectual property rights that are owned by or
licensed to either Party and which have been developed
independently of the Contract (whether prior to the date of the
Contract or otherwise);

"Expiry Date"

means the date for expiry of the Contract as set out in the
Order Form;

"FOIA"

means the Freedom of Information Act 2000 together with any
guidance and/or codes of practice issued by the Information
Commissioner or relevant Government department in relation to
such legislation;
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"Force Majeure
Event"

any event, occurrence, circumstance, matter or cause affecting
the performance by either Party of its obligations under the
Contract arising from acts, events, omissions, happenings or
non-happenings beyond its reasonable control which prevent or
materially delay it from performing its obligations under the
Contract but excluding: i) any industrial dispute relating to the
Supplier, the Supplier Staff (including any subsets of them) or
any other failure in the Supplier or the subcontractor's supply
chain; ii) any event, occurrence, circumstance, matter or cause
which is attributable to the wilful act, neglect or failure to take
reasonable precautions against it by the Party concerned; and
iii) any failure of delay caused by a lack of funds;

"Goods"

means the goods to be supplied by the Supplier to the Authority
under the Contract;

"Good Industry

standards, practices, methods and procedures conforming to

Practice" the law and the exercise of 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 within the relevant industry or business sector;

"Information” has the meaning given under section 84 of the FOIA,

"Information the UK’s independent authority which deals with ensuring

Commissioner"

information relating to rights in the public interest and data
privacy for individuals is met, whilst promoting openness by
public bodies;

"Insolvency Event"

occurs in respect of a leg al person (for example an individual,
company or organisation): i) if that person is insolvent; ii) if an
order is made or a resolution is passed for the winding up of
the person (other than voluntarily for the purpose of solvent
amalgamation or reconstruction); iii) if an administrator or
administrative receiver is appointed in respect of the whole or
any part of the persons assets or business; or iv) if the person
makes any ar r angem en t with its creditors or takes or
suffers any similar or analogous action to any of the actions
detailed in this definition as a result of debt in any jurisdiction
whether under the Insolvency Act 1986 or otherwise;

“IP Completion Day”

has the meaning given to it in the European Union (Withdrawal)
Act 2018;
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"Key Personnel"

means any persons specified as such in the Order Form or
otherwise notified as such by the Authority to the Supplier in
writing;

“LaW”

means any law, statute, subordinate legislation within the
meaning of Section 21(1) of the Interpretation Act 1978, bye-law,
right within the meaning of Section 4(1) EU Withdrawal Act 2018
as amended by EU (Withdrawal Agreement) Act 2020, regulation,
order, regulatory policy, mandatory guidance or code of practice,
judgment of a relevant court of law, or directives or requirements
of any regulatory body with which the Parties are bound to
comply;

"New IPR"

all and any intellectual property rights in any materials created
or developed by or on behalf of the Supplier pursuant to the
Contract but shall not include the Supplier's Existing IPR;

"Order Form"

means the letter from the Authority to the Supplier printed above
these terms and conditions;

"Party"

the Supplier or the Authority (as appropriate) and "Parties” shall
mean both of them;

"Personal Data"

has the meaning given to it in the UK GDPR,;

"Personal Data
Breach"

has the meaning given to it in the UK GDPR,;

“Processing”

has the mean given to it in the UK GDPR;

"Processor"

has the meaning given to it in the UK GDPR,;

"Purchase Order
Number"

means the Authority’s unique number relating to the order for
Deliverables to be supplied by the Supplier to the Authority in
accordance with the terms of the Contract;

"Regulations”

the Public Contracts Regulations 2015 and/or the Public
Contracts (Scotland) Regulations 2015 (as the context requires)
as amended from time to time;

"Request for

has the meaning set out in the FOIA or the Environmental

Information” Information Regulations 2004 as relevant (where the meaning
set out for the term "request” shall apply);

"Services" means the services to be supplied by the Supplier to the
Authority under the Contract;

"Specification” means the specification for the Deliverables to be supplied by

the Supplier to the Authority (including as to quantity, description
and quality) as specified in Annex 2;
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"Staff Vetting

means vetting procedures that accord with good industry

Procedures” practice or, where applicable, the Authority’s procedures for the
vetting of personnel as provided to the Supplier from time to
time;

“Start Date” Means the start date of the Contract set out in the Order Form;

"Subprocessor” any third Party appointed to process Personal Data on behalf of

the Supplier related to the Contract;

"Supplier Staff"

all directors, officers, employees, agents, consultants and
contractors of the Supplier and/or of any subcontractor
engaged in the performance of the Supplier's obligations under
the Contract;

"Supplier"

means the person named as Supplier in the Order Form;

“Sustainability
Requirements”

means any relevant social or environmental strategies, policies,
commitments, targets, plans or requirements that apply to and
are set out in the Annex 5;

Tender Submission

means the Supplier's response to the invitation to the bidder pack
(including, for the avoidance of doubt, any clarification provided
by the Supplier).

"Term"

means the period from the Start Date to the Expiry Date as
such period may be extended in accordance with th e Or der
Form or terminated in accordance with Clause 11,

‘UK GDPR”

means Regulation (EU) 2016/679 of the European Parliament
and of the Council of 27 April 2016 on the protection of natural
persons with regard to the processing of personal data and on
the free movement of such data (General Data Protection
Regulation) (United Kingdom General Data Protection
Regulation), as it forms part of the law of England and Wales,
Scotland and Northern Ireland by virtue of section 3 of the
European Union (Withdrawal) Act 2018 (and see section 205(4);

IIVATII

means value added tax in accordance with the provisions of
the Value Added Tax Act 1994;
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"Workers" any one of the Supplier Staff which the Authority, in its

Procurement Policy Note 08/15 (Tax Arrangements of Public
Appointees)
(https://www.gov.uk/government/publications/procurement-

reasonable opinion, considers is an individual to which

policynote-0815-tax-arrangements-of-appointees) applies in
respect of the Deliverables;
"Working Day" means a day (other than a Saturday or Sunday) on which

banks are open for business in the City of London.

2. Understanding the Contract
In the Contract, unless the context otherwise requires:

2.1 references to numbered clauses are references to the relevant clause in these
terms and conditions and references to numbered paragraphs are references to the
paragraph in the relevant Annex;

2.2 any obligation on any Party not to do or omit to do anything shall include an
obligation not to allow that thing to be done or omitted to be done;

2.3 the headings in this Contract are for information only and do not affect the
interpretation of the Contract;

2.4 references to "writing" include printing, display on a screen and electronic
transmission and other modes of representing or reproducing words in a visible form;

2.5 the singular includes the plural and vice versa,;

2.6 a reference to any law includes a reference to that law as amended, extended,
consolidated or re-enacted from time to time and to any legislation or byelaw made
under that law;

2.7 any reference in this Contract which immediately before the IP Completion Day (or
such later date when relevant EU law ceases to have effect pursuant to Section 1A of
the European Union (Withdrawal) Act 2018) is a reference to (as it has effect from time
to time):

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

ii. any EU institution or EU authority or other such EU body shall be read on
and after the date of exit from the EU as a reference to the UK institution,
authority or body to which its functions were transferred.

2.8 the word ‘including’, "for example" and similar words shall be understood as if they
were immediately followed by the words "without limitation™;

2.9 a person includes a natural person, corporate or unincorporated body (whether or
not having separate legal personality);

2.10 any Annexes form part of this Contract and shall have effect as if set out in full in
the body of this Contract. Any reference to this Contract includes the Annexes; and

2.11 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.

3. How the Contract works

3.1 The Order Form is an offer by the Authority to purchase the Deliverables subject to
and in accordance with the terms and conditions of the Contract.

3.2 The Supplier is deemed to accept the offer in the Order Form when the Authority
receives a copy of the Order Form signed by the Supplier.

3.3 The Supplier warrants and represents that its Tender Submission and all statements
made and documents submitted as part of the procurement of Deliverables are and
remain true and accurate.

4. What needs to be delivered
4.1 All Deliverables

(@) The Supplier must provide Deliverables: (i) in accordance with the
Specification and Tender Submission; (ii) to a professional standard; (iii) using all
reasonable skill and care; (iv) using Good Industry Practice; (v) using its own
policies, processes and internal quality control measures as long as they don'’t
conflict with the Contract; (vi) in accordance with such policies and procedures of
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the Authority (as amended from time to time) that may be specified in the
Contract (vii) on the dates agreed; and (viii) in compliance with all applicable
Law.

(b) Without prejudice to the Specification the Supplier must provide Deliverables
with a warranty of at least 90 days (or longer where the Supplier offers a longer
warranty period to the Authority) from Delivery against all obvious damage or
defects.

4.2 Goods clauses

(a) All Goods Delivered must be capable of meeting the requirements set out in
the Specification and be either (i) new and of recent origin, (ii) reused or (iii)
recycled.

(b) All manufacturer warranties covering the Goods will be assigned to the
Authority on request and for free.

(c) The Supplier transfers ownership of the Goods on completion of Delivery
(including off-loading and stacking) or payment for those Goods, whichever is
earlier.

(d) Risk in the Goods transfers to the Authority on Delivery but remains with the
Supplier if the Authority notices any damage or defect following Delivery and lets
the Supplier know within three Working Days of Delivery.

(e) The Supplier must have full and unrestricted ownership of the Goods at the
time of transfer of ownership.

() The Supplier must Deliver the Goods on the date and to the specified location
during the Authority's working hours.

(g) The Supplier, its subcontractor(s) and supply chain must minimise packaging
used whilst providing sufficient packaging for the Goods to reach the point of
Delivery safely and undamaged. The Supplier must take back any primary
packaging where it is possible to do so. Packaging must be 100% re-usable,
recyclable or compostable, use recycled content where reasonably practicable
and support the Government’s commitment to eliminate single use plastic.

(h) All Deliveries must have a delivery note attached that specifies the order
number, type, quantity of Goods, contact and details of traceability through the
supply chain.
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(i) The Supplier must provide all tools, information and instructions the Authority
needs to make use of the Goods. This will include, where appropriate, any
operation manuals which, unless specified otherwise, will be written in English
and provided in electronic form.

() The Supplier will notify the Authority of any request that Goods are returned to
it or the manufacturer after the discovery of safety issues or defects that might
endanger health or hinder performance and shall indemnify the Authority against
the costs arising as a result of any such request. Goods must be disposed of in
line with the waste management hierarchy as set out in Law. The Supplier will
provide evidence and transparency of the items and routes used for disposal to
the Authority on request.

(k) The Authority can cancel any order or part order of Goods which have not
been Delivered. If the Authority gives less than 14 calendar days' notice then it
will pay the Supplier's reasonable and proven costs already incurred on the
cancelled order as long as the Supplier takes all reasonable steps to minimise
these costs.

() The Supplier must at its own cost repair, replace, refund or substitute (at the
Authority's option and request) any Goods that the Authority rejects because they
don't conform with clause 4.2. If the Supplier doesn't do this it will pay the
Authority's costs including repair or re-supply by a third party.

(m) The Authority will not be liable for any actions, claims, costs and expenses
incurred by the Supplier or any third party during Delivery of the Goods unless
and to the extent that it is caused by negligence or other wrongful act of the
Authority or its servant or agent. If the Authority suffers or incurs any damage or
injury (whether fatal or otherwise) occurring in the course of Delivery or
installation then the Supplier shall indemnify from all losses, damages, costs or
expenses (including professional fees and fines) which arise as a result of or in
connection with such damage or injury where it is attributable to any act or
omission of the Supplier or, where related to the Contract, any of its
subcontractors or suppliers.

4.3 Services clauses
(a) Late delivery of the Services will be a breach of the Contract.

(b) The Supplier must co-operate with the Authority and third party suppliers on
all aspects connected with the delivery of the Services and ensure that Supplier
Staff comply with any reasonable instructions including any security
requirements.
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(c) The Authority must provide the Supplier Staff with reasonable access to its
premises at such reasonable times agreed with the Authority for the purpose of
supplying the Services.

(d) The Supplier must at its own risk and expense provide all equipment required
to deliver the Services. Any equipment provided by the Authority to the Supplier
for supplying the Services remains the property of the Authority and is to be
returned to the Authority on expiry or termination of the Contract.

(e) The Supplier must allocate sufficient resources and appropriate expertise to
the Contract.

() The Supplier must take all reasonable care to ensure performance does not
disrupt the Authority's operations, employees or other contractors.

(g) On completion of the Services, the Supplier is responsible for leaving the
Authority's premises in a clean, safe and tidy condition and making good any
damage that it has caused to the Authority's premises or property, other than fair
wear and tear and any pre-existing cleanliness, safety or tidiness issue at the
Authority’s premises that existed before the commencement of the Term.

(h) The Supplier must ensure all Services, and anything used to deliver the
Services, are of the required quality and free from damage or defects.

(i) The Authority is entitled to withhold payment for partially or undelivered

Services or for Services which are not delivered in accordance with the Contract
but doing so does not stop it from using its other rights under the Contract.

5. Pricing and payments

5.1 In exchange for the Deliverables delivered, the Supplier shall be entitled to invoice
the Authority for the charges in Annex 3. The Supplier shall raise invoices promptly and
in any event within 90 days from when the charges are due.

5.2 All Charges:

(a) exclude VAT, which is payable on provision of a valid VAT invoice and
charged at the prevailing rate;

(b) include all costs connected with the supply of Deliverables.
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5.3 The Authority must pay the Supplier the charges within 30 days of receipt by the
Authority of a valid, undisputed invoice, in cleared funds to the Supplier's account stated
in the Order Form.

5.4 A Supplier invoice is only valid if it:

(a) includes all appropriate references including the Purchase Order Number and
other details reasonably requested by the Authority as set out in Annex 3; and

(b) includes a detailed breakdown of Deliverables which have been delivered (if
any).

Details of the Authority’s requirements for a valid invoice at the Start Date are set out
in Annex 3.

5.5 If there is a dispute between the Parties as to the amount invoiced, the Authority
shall pay the undisputed amount. The Supplier shall not suspend the provision of the
Deliverables unless the Supplier is entitled to terminate the Contract for a failure to pay
undisputed sums in accordance with clause 11.6. Any disputed amounts shall be
resolved through the dispute resolution procedure detailed in clause 35.

5.6 If any sum of money is recoverable from or payable by the Supplier under the
Contract (including any sum which the Supplier is liable to pay to the Authority in
respect of any breach of the Contract), that sum may be deducted unilaterally by the
Authority from any sum then due, or which may become due, to the Supplier under the
Contract or under any other agreement or contract with the Authority. The Supplier
shall not be entitled to assert any credit, set-off or counterclaim against the Authority in
order to justify withholding payment of any such amount in whole or in part.

5.7 The Supplier must ensure that its subcontractors and supply chain are paid, in full,
within 30 days of receipt of a valid, undisputed invoice. If this doesn't happen, the
Authority can publish the details of the late payment or non-payment.

6. The Authority's obligations to the Supplier
6.1 If the Supplier fails to comply with the Contract as a result of an Authority Cause:

(a) the Authority cannot terminate the Contract under clause 11 on account of the
failure to comply, provided this will not prejudice the Authority's right to terminate
for another cause that may exist at the same time;

(b) the Supplier will be relieved from liability for the performance of its obligations
under the Contract to the extent that it is prevented from performing them by the
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Authority Cause and will be entitled to such reasonable and proven additional
expenses that arise as a direct result of the Authority Cause;

(c) the Supplier is entitled to any additional time needed to deliver the
Deliverables as a direct result of the Authority’s Cause;

(d) the Supplier cannot suspend the ongoing supply of Deliverables.

6.2 Clause 6.1 only applies if the Supplier:
(a) gives notice to the Authority within 10 Working Days of becoming aware of an
Authority Cause, such notice setting out in detail with supporting evidence the
known reasons for the Authority Cause;

(b) demonstrates that the failure only happened because of the Authority Cause;

(c) has used all reasonable endeavours to mitigate the impact of the Authority
Cause.

7. Record keeping and reporting

7.1 The Supplier must ensure that suitably qualified (and authorised) representatives
attend progress meetings with the Authority and provide progress reports when
specified in Annex 2.

7.2 The Supplier must keep and maintain full and accurate records and accounts on
everything to do with the Contract for seven years after the date of expiry or termination
of the Contract.

7.3 The Supplier must allow any auditor appointed by the Authority access to their
premises to verify all contract accounts and records of everything to do with the
Contract and provide copies for the audit.

7.4 The Supplier must provide information to the auditor and reasonable co-operation at
their request.

7.5 If the Supplier is not providing any of the Deliverables, or is unable to provide them,
it must immediately:

(a) tell the Authority and give reasons;

(b) propose corrective action;
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(c) agree a deadline with the Authority for completing the corrective action.

7.6 If the Authority, acting reasonably, is concerned either:

(a) as to the financial stability of the Supplier such that it may impact on the
continued performance of the Contract; or

(b) as to the sustainability or health and safety conduct of the Supplier,
subcontractors and supply chain in the performance of the Contract;

then the Authority may:

(i) require that the Supplier provide to the Authority (for its approval) a plan
setting out how the Supplier will ensure continued performance of the Contract
(in the case of (a)) or improve its sustainability conduct or performance (in the
case of (b)) and the Supplier will make changes to such plan as reasonably
required by the Authority and once it is agreed then the Supplier shall act in
accordance with such plan and report to the Authority on demand

(i) if the Supplier fails to provide a plan or fails to agree any changes which are
requested by the Authority or materially fails to implement or provide updates on
progress with the plan, terminate the Contract immediately for material breach (or
on such date as the Authority notifies).

8. Supplier staff

8.1 The Supplier Staff involved in the performance of the Contract must:

a)

b)

c)

d)

be appropriately trained and qualified;

be vetted using Good Industry Practice and in accordance with the instructions
issued by the Authority in the Order Form;

comply with the Authority’s conduct requirements when on the Authority's
premises including, without limitation, those Sustainability Requirements relating
to Equality, Diversity & Inclusion (EDI) contained in Annex 5; and

be informed about those specific requirements referred to in Clause 13.2.

8.2 Where an Authority decides one of the Supplier's Staff isn’t suitable to work on the
Contract, the Supplier must replace them with a suitably qualified alternative.
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8.3 If requested, the Supplier must replace any person whose acts or omissions have
caused the Supplier to breach clause 8.

8.4 The Supplier must provide a list of Supplier Staff needing to access the Authority's
premises and say why access is required.

8.5 The Supplier indemnifies the Authority against all losses, damages, costs or
expenses (including professional fees and fines) arising from claims brought against it
by any Supplier Staff caused by an act or omission of the Supplier or any other Supplier
Staff.

8.6 The Supplier shall use those persons nominated in the Order Form (if any) to
provide the Deliverables and shall not remove or replace any of them unless:

(a) requested to do so by the Authority;

(b) the person concerned resigns, retires or dies or is on maternity, adoption,
shared parental leave or long-term sick leave; or

(c) the person's employment or contractual arrangement with the Supplier or any
subcontractor is terminated.

9. Rights and protection

9.1 The Supplier warrants and represents that:
(a) it has full capacity and authority to enter into and to perform the Contract;
(b) the Contract is executed by its authorised representative;

(c) it is a legally valid and existing organisation incorporated in the place it was
formed,

(d) there are no known legal or regulatory actions or investigations before any
court, administrative body or arbitration tribunal pending or threatened against it
or its affiliates that might affect its ability to perform the Contract;

(e) it maintains all necessary rights, authorisations, licences and consents to
perform its obligations under the Contract;

(f) it doesn't have any contractual obligations which are likely to have a material
adverse effect on its ability to perform the Contract; and
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(9) itis not impacted by an Insolvency Event.

9.2 The warranties and representations in clause 9.1 are repeated each time the
Supplier provides Deliverables under the Contract.

9.3 The Supplier indemnifies the Authority against each of the following:

(&) wilful misconduct of the Supplier, any of its subcontractor and/or Supplier
Staff that impacts the Contract;

(b) non-payment by the Supplier of any tax or National Insurance.

9.4 If the Supplier becomes aware of a representation or warranty that becomes untrue
or misleading, it must immediately notify the Authority.

9.5 All third party warranties and indemnities covering the Deliverables must be
assigned for the Authority's benefit by the Supplier.

10. Intellectual Property Rights (IPRs)

10.1 Each Party keeps ownership of its own Existing IPRs. The Supplier gives the
Authority a non-exclusive, perpetual, royalty-free, irrevocable, transferable worldwide
licence to use, change and sub-license the Supplier's Existing IPR to enable it and its
sub-licensees to both:

(a) receive and use the Deliverables;
(b) use the New IPR.

10.2 Any New IPR created under the Contract is owned by the Authority. The Authority
gives the Supplier a licence to use any Existing IPRs for the purpose of fulfilling its
obligations under the Contract and a perpetual, royalty-free, non-exclusive licence to
use any New IPRs.

10.3 Where a Party acquires ownership of intellectual property rights incorrectly under
this Contract it must do everything reasonably necessary to complete a transfer
assigning them in writing to the other Party on request and at its own cost.

10.4 Neither Party has the right to use the other Party's intellectual property rights,
including any use of the other Party's names, logos or trademarks, except as provided
in clause 10 or otherwise agreed in writing.
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10.5 If any claim is made against the Authority for actual or alleged infringement of a
third party’s intellectual property arising out of, or in connection with, the supply or use
of the Deliverables (an "IPR Claim"), then the Supplier indemnifies the Authority against
all losses, damages, costs or expenses (including professional fees and fines) incurred
as a result of the IPR Claim.

10.6 If an IPR Claim is made or anticipated the Supplier must at its own expense and
the Authority's sole option, either:

(a) obtain for the Authority the rights in clauses 10.1 and 10.2 without infringing
any third party intellectual property rights;

(b) replace or modify the relevant item with substitutes that don’t infringe
intellectual property rights without adversely affecting the functionality or
performance of the Deliverables.

11. Ending the contract

11.1 The Contract takes effect on the date of or (if different) the date specified in the
Order Form and ends on the earlier of the date of expiry or termination of the Contract
or earlier if required by Law.

11.2 The Authority can extend the Contract where set out in the Order Form in
accordance with the terms in the Order Form.

Ending the Contract without a reason

11.3 The Authority has the right to terminate the Contract at any time without reason or
liability by giving the Supplier not less than 60 days' written notice and if the Contract is
terminated, clause 11.5(b) to 11.5(g) applies.

When the Authority can end the Contract

11.4 (a) If any of the following events happen, the Authority has the right to
immediately terminate its Contract by issuing a termination notice in writing to the
Supplier:

(i) there is a Supplier Insolvency Event;

(i) if the Supplier repeatedly breaches the Contract in a way to reasonably
justify in the Authority’s opinion that the Supplier's conduct is inconsistent
with it having the intention or ability to give effect to the terms and
conditions of the Contract;
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(iii) if the Supplier is in material breach of any obligation which is capable
of remedy, and that breach is not remedied within 30 days of the Supplier
receiving notice specifying the breach and requiring it to be remedied.
Where a material breach is not capable of remedy, the Authority has the
right to immediately terminate the Contract;

(iv) there is a change of control (within the meaning of section 450 of the
Corporation Tax Act 2010) of the Supplier which isn't pre-approved by the
Authority in writing;

(v) if the Authority discovers that the Supplier was in one of the situations
in 57 (1) or 57(2) of the Regulations at the time the Contract was awarded,;

(vi) the Supplier or its affiliates embarrass or bring the Authority into
disrepute or diminish the public trust in them;

(vii) where a right to terminate described in clause 27 occurs;

(viii) the Supplier is in breach of any of its health, safety and well-being
obligations under clause 28.1(a); and

(ix) where, in accordance with clause 33.3, there is or may be an actual or

potential conflict of interest.

(b) If any of the events in 73(1) (a) to (c) of the Regulations (substantial
modification, exclusion of the Supplier, procurement infringement) happen, the
Authority has the right to immediately terminate the Contract and clause 11.5(a)
to 11.5(g) applies.

11.5 What happens if the Contract ends

Where the Authority terminates the Contract under clause 11.4 all of the following apply:

(a) the Supplier is responsible for the Authority's reasonable costs of procuring
replacement deliverables for the rest of the Term ;

(b) the Authority's payment obligations under the terminated Contract stop
immediately;

(c) accumulated rights of the Parties are not affected;
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(d) the Supplier must promptly delete or return the Authority Data except where
required to retain copies by law;

(e) the Supplier must promptly return any of the Authority's property provided
under the Contract;

(f) the Supplier must, at no cost to the Authority, give all reasonable assistance to
the Authority and any incoming supplier and co-operate fully in the handover and
re-procurement;

(9) the following clauses survive the termination of the Contract: 3.3, 7,2, 7.3, 7.4,
9, 10, 12,13.3, 14, 15, 16, 17, 18, 19, 20, 32, 35, 36 and any clauses or
provisions within the Order Form or the Annexes which are expressly or by
implication intended to continue.

11.6 When the Supplier can end the Contract

(a) The Supplier can issue a reminder notice if the Authority does not pay an
undisputed invoice on time. The Supplier can terminate the Contract if the
Authority fails to pay an undisputed invoiced sum due and worth over 10% of the
total Contract value or £1,000, whichever is the lower, within 30 days of the date
of the reminder notice.

(b) If a Supplier terminates the Contract under clause 11.6(a):

(i) the Authority must promptly pay all outstanding charges incurred to the
Supplier;

(i) the Authority must pay the Supplier reasonable committed and
unavoidable losses as long as the Supplier provides a fully itemised and
costed schedule with satisfactory evidence - the maximum value of this
payment is limited to the total sum payable to the Supplier if the Contract
had not been terminated;

(i) clauses 11.5(d) to 11.5(g) apply.
11.7 Partially ending and suspending the Contract
(a) Where the Authority has the right to terminate the Contract it can terminate or

suspend (for any period), all or part of it. If the Authority suspends the Contract it
can provide the Deliverables itself or buy them from a third party.
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(b) The Authority can only partially terminate or suspend the Contract if the
remaining parts of it can still be used to effectively deliver the intended purpose.

(c) The Parties must agree (in accordance with clause 25) any necessary
variation required by clause 11.7, but the Supplier may neither:

(i) reject the variation; nor

(i) increase the Charges, except where the right to partial termination is
under clause 11.3.

(d) The Authority can still use other rights available, or subsequently available to
it if it acts on its rights under clause 11.7.

12. How much you can be held responsible for

12.1 Each Party's total aggregate liability under or in connection with the Contract
(whether in tort, contract or otherwise) is no more than 10 (ten) times the value of the
Charges or unless specified in the Order Form.

12.2 No Party is liable to the other for:

(a) any indirect losses;

(b) loss of profits, turnover, savings, business opportunities or damage to
goodwill (in each case whether direct or indirect).

12.3 In spite of clause 12.1, neither Party limits or excludes any of the following:

(a) its liability for death or personal injury caused by its negligence, or that of its
employees, agents or subcontractors;

(b) its liability for bribery or fraud or fraudulent misrepresentation by it or its
employees;

(c) any liability that cannot be excluded or limited by law.

12.4 In spite of clause 12.1, the Supplier does not limit or exclude its liability for any
indemnity given under clauses 4.2(j), 4.2(m), 8.5, 9.3, 10.5, 13.3, 15.28(e) or 31.2(b).

12.5 Each Party must use all reasonable endeavours to mitigate any loss or damage
which it suffers under or in connection with the Contract, including where the loss or
damage is covered by any indemnity.
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12.6 If more than one Supplier is party to the Contract, each Supplier Party is fully
responsible for both their own liabilities and the liabilities of the other Suppliers.

13. Obeying the law
13.1 The Supplier must, in connection with provision of the Deliverables:

(a) comply with all applicable Law;

(b) comply with the Sustainability Requirements

(c) use reasonable endeavours to comply and procure that its subcontractors
comply with the Supplier Code of Conduct appearing at:

https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attach
ment data/file/779660/20190220-Supplier Code of Conduct.pdf

13.2 The Sustainability Requirements and the requirements set out in Clause 27, 28
and 30 must be explained to the Supplier's Staff, subcontractors and suppliers who are
involved in the performance of the Supplier’s obligations under the Contract and where
it is relevant to their role and equivalent obligations must be included in any contract
with any suppliers or subcontractor that is connected to the Contract.

13.3 The Supplier indemnifies the Authority against all losses, damages, costs or
expenses (including professional fees and fines) resulting from any default by the
Supplier relating to any applicable Law to do with the Contract.

13.4 The Supplier must appoint a Compliance Officer who must be responsible for
ensuring that the Supplier complies with the Law and its obligations under the Contract.

13.5 "Compliance Officer" the person(s) appointed by the Supplier who is responsible
for ensuring that the Supplier complies with its legal and other obligations under the
Contract.

13.6 The Supplier will provide such evidence of compliance with its obligations under
this Clause 13 as the Authority reasonably requests.

14. Insurance

14.1 The Supplier must, at its own cost, obtain and maintain the required insurances as
set out in the Order Form.
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14.2 The Supplier will provide evidence of the required insurances on request from the
Authority.

15. Data protection

15.1 The Authority is the Controller and the Supplier is the Processor for the purposes
of the Data Protection Legislation.

15.2 The Supplier must process Personal Data and ensure that Supplier Staff process
Personal Data only in accordance with this Contract.

15.3 The Supplier shall take all reasonable measures relating to the security of
processing which are required pursuant to Article 32 of the UK GDPR including, without
limitation, those security measures specified in this clause 15.

15.4 The Supplier must not remove any ownership or security notices in or relating to
the Authority Data.

15.5 The Supplier must make accessible back-ups of all Authority Data, stored in an
agreed off-site location and send the Authority copies every six Months.

15.6 The Supplier must ensure that any Supplier system holding any Authority Data,
including back-up data, is a secure system that complies with the security requirements
specified in writing by the Authority.

15.7 If at any time the Supplier suspects or has reason to believe that the Authority Data
provided under the Contract is corrupted, lost or sufficiently degraded, then the Supplier
must notify the Authority and immediately suggest remedial action.

15.8 If the Authority Data is corrupted, lost or sufficiently degraded so as to be unusable
the Authority may either or both:

(a) tell the Supplier to restore or get restored Authority Data as soon as practical
but no later than five Working Days from the date that the Authority receives
notice, or the Supplier finds out about the issue, whichever is earlier;

(b) restore the Authority Data itself or using a third party.

15.9 The Supplier must pay each Party's reasonable costs of complying with clause
15.8 unless the Authority is at fault.
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15.10 Only the Authority can decide what processing of Personal Data a Supplier can
do under the Contract and must specify it for the Contract using the template in Annex 1
of the Order Form (Authorised Processing).

15.11 The Supplier must only process Personal Data if authorised to do so in the Annex
to the Order Form (Authorised Processing) by the Authority. Any further written
instructions relating to the processing of Personal Data are incorporated into Annex 1 of
the Order Form.
15.12 The Supplier must give all reasonable assistance to the Authority in the
preparation of any Data Protection Impact Assessment before starting any processing,
including:

(a) a systematic description of the expected processing and its purpose;

(b) the necessity and proportionality of the processing operations;

(c) the risks to the rights and freedoms of Data Subjects;

(d) the intended measures to address the risks, including safeguards, security
measures and mechanisms to protect Personal Data.

15.13 The Supplier must notify the Authority immediately if it thinks the Authority's
instructions breach the Data Protection Legislation.

15.14 The Supplier must put in place appropriate Protective Measures to protect against
a Data Loss Event which must be approved by the Authority.

15.15 If lawful to notify the Authority, the Supplier must notify it if the Supplier is required
to process Personal Data by Law promptly and before processing it.

15.16 The Supplier must take all reasonable steps to ensure the reliability and integrity
of any Supplier Staff who have access to the Personal Data and ensure that they:

(a) are aware of and comply with the Supplier's duties under this clause 15;

(b) are subject to appropriate confidentiality undertakings with the Supplier or any
Subprocessor;

(c) are informed of the confidential nature of the Personal Data and do not
provide any of the Personal Data to any third party unless directed in writing to
do so by the Authority or as otherwise allowed by the Contract;
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(d) have undergone adequate training in the use, care, protection and handling of
Personal Data.

15.17 The Supplier must not transfer Personal Data outside of the EU unless all of the
following are true:

(a) it has obtained prior written consent of the Authority;

(b) the Authority has decided that there are appropriate safeguards (in
accordance with Article 46 of the UK GDPR);

(c) the Data Subject has enforceable rights and effective legal remedies when
transferred,

(d) the Supplier meets its obligations under the Data Protection Legislation by
providing an adequate level of protection to any Personal Data that is transferred;

(e) where the Supplier is not bound by Data Protection Legislation it must use its
best endeavours to help the Authority meet its own obligations under Data
Protection Legislation; and

(f) the Supplier complies with the Authority's reasonable prior instructions about
the processing of the Personal Data.

15.18 The Supplier must notify the Authority immediately if it:

(a) receives a Data Subject Access Request (or purported Data Subject Access
Request);

(b) receives a request to rectify, block or erase any Personal Data;

(c) receives any other request, complaint or communication relating to either
Party's obligations under the Data Protection Legislation;

(d) receives any communication from the Information Commissioner or any other
regulatory authority in connection with Personal Data processed under this
Contract;

(e) receives a request from any third party for disclosure of Personal Data where
compliance with the request is required or claims to be required by Law;

(f) becomes aware of a Data Loss Event.
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15.19 Any requirement to notify under clause 15.17 includes the provision of further
information to the Authority in stages as details become available.

15.20 The Supplier must promptly provide the Authority with full assistance in relation to
any Party's obligations under Data Protection Legislation and any complaint,
communication or request made under clause 15.17. This includes giving the Authority:

(a) full details and copies of the complaint, communication or request;

(b) reasonably requested assistance so that it can comply with a Data Subject
Access Request within the relevant timescales in the Data Protection Legislation;

(c) any Personal Data it holds in relation to a Data Subject on request;
(d) assistance that it requests following any Data Loss Event;

(e) assistance that it requests relating to a consultation with, or request from, the
Information Commissioner's Office.

15.21 The Supplier must maintain full, accurate records and information to show it
complies with this clause 15. This requirement does not apply where the Supplier
employs fewer than 250 staff, unless either the Authority determines that the
processing:

(a) is not occasional,

(b) includes special categories of data as referred to in Article 9(1) of the UK
GDPR or Personal Data relating to criminal convictions and offences referred to
in Article 10 of the UK GDPR;

(c) is likely to result in a risk to the rights and freedoms of Data Subjects.

15.22 The Supplier will make available to the Authority all information necessary to
demonstrate compliance with clause 15 and allow for and contribute to audits, including
inspections, conducted by the Authority or another auditor appointed by the Authority.

15.23 The Supplier must appoint a Data Protection Officer responsible for observing its
obligations in this Contract and give the Authority their contact details.

15.24 Before allowing any Subprocessor to process any Personal Data, the Supplier
must:

(a) notify the Authority in writing of the intended Subprocessor and processing;
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(b) obtain the written consent of the Authority;

(c) enter into a written contract with the Subprocessor so that this clause 15
applies to the Subprocessor;

(d) provide the Authority with any information about the Subprocessor that the
Authority reasonably requires.

15.25 The Supplier remains fully liable for all acts or omissions of any Subprocessor.

15.26 At any time the Authority can, with 30 Working Days’ notice to the Supplier,
change this clause 15 to:

(a) replace it with any applicable standard clauses (between the controller and
processor) or similar terms forming part of an applicable certification scheme
under UK GDPR Atrticle 42;

(b) ensure it complies with guidance issued by the Information Commissioner's
Office.

15.27 The Parties agree to take account of any non-mandatory guidance issued by the
Information Commissioner's Office.

15.28 The Supplier:

(a) must provide the Authority with all Authority Data in an agreed open format
within 10 Working Days of a written request;

(b) must have documented processes to guarantee prompt availability of
Authority Data if the Supplier stops trading;

(c) must securely destroy all storage media that has held Authority Data at the
end of life of that media using Good Industry Practice;

(d) must securely erase or return all Authority Data and any copies it holds when
asked to do so by the Authority unless required by Law to retain it;

(e) indemnifies the Authority against any and all losses, damages, costs or
expenses (including professional fees and fines) incurred if the Supplier
breaches clause 15 and any Data Protection Legislation.
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16. What you must keep confidential

16.1 Each Party must:
(a) keep all Confidential Information it receives confidential and secure;
(b) not disclose, use or exploit the disclosing Party's Confidential Information
without the disclosing Party's prior written consent, except for the purposes

anticipated under the Contract;

(c) immediately notify the disclosing Party if it suspects unauthorised access,
copying, use or disclosure of the Confidential Information.

16.2 In spite of clause 16.1, a Party may disclose Confidential Information which it
receives from the disclosing Party in any of the following instances:

(a) where disclosure is required by applicable law, permitted in respect of an
audit pursuant to clause 7.3, or by a court with the relevant jurisdiction if the
recipient Party notifies the disclosing Party of the full circumstances, the affected
Confidential Information and extent of the disclosure;

(b) if the recipient Party already had the information without obligation of
confidentiality before it was disclosed by the disclosing Party;

(c) if the information was given to it by a third party without obligation of
confidentiality;

(d) if the information was in the public domain at the time of the disclosure;

(e) if the information was independently developed without access to the
disclosing Party's Confidential Information;

(f) to its auditors or for the purposes of regulatory requirements;

(9) on a confidential basis, to its professional advisers on a need-to-know basis;
(h) to the Serious Fraud Office where the recipient Party has reasonable grounds
to believe that the disclosing Party is involved in activity that may be a criminal

offence under the Bribery Act 2010.

16.3 The Supplier may disclose Confidential Information on a confidential basis to
Supplier Staff on a need-to-know basis to allow the Supplier to meet its obligations
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under the Contract. The Supplier Staff must enter into a direct confidentiality agreement
with the Authority at its request.

16.4 The Authority may disclose Confidential Information in any of the following cases:

(a) on a confidential basis to the employees, agents, consultants and contractors
of the Authority;

(b) on a confidential basis to any other Central Government Body, any successor
body to a Central Government Body or any organisation that the Authority
transfers or proposes to transfer all or any part of its business to;

(c) if the Authority (acting reasonably) considers disclosure necessary or
appropriate to carry out its public functions;

(d) where requested by Parliament; and/or

(e) under clauses 5.7 and 17.
16.5 For the purposes of clauses 16.2 to 16.4 references to disclosure on a confidential
basis means disclosure under a confidentiality agreement or arrangement including

terms as strict as those required in clause 16.

16.6 Information which is exempt from disclosure by clause 17 is not Confidential
Information.

16.7 The Supplier must not make any press announcement or publicise the Contract or
any part of it in any way, without the prior written consent of the Authority and must take
all reasonable steps to ensure that Supplier Staff do not either.

16.8 Where essential to comply with or carry out their statutory functions the Authority
may disclose Confidential Information.

17. When you can share information

17.1 The Supplier must tell the Authority within 48 hours if it receives a Request For
Information.

17.2 Within the required timescales the Supplier must give the Authority full co-
operation and information needed so the Authority can:

(a) comply with any Freedom of Information Act (FOIA) request;
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(b) comply with any Environmental Information Regulations (EIR) request.

17.3 The Authority may talk to the Supplier to help it decide whether to publish
information under clause 17. However, the extent, content and format of the disclosure
is the Authority’s decision, which does not need to be reasonable.

18. Invalid parts of the contract

If any part of the Contract is prohibited by Law or judged by a court to be unlawful, void
or unenforceable, it must be read as if it was removed from that Contract as much as
required and rendered ineffective as far as possible without affecting the rest of the
Contract, whether it’s valid or enforceable.

19. No other terms apply

The provisions expressly incorporated into the Contract are the entire agreement
between the Parties. The Contract replaces all previous statements and agreements
whether written or oral. No other provisions apply.

20. Other people's rights in a contract
No third parties may use the Contracts (Rights of Third Parties) Act 1999 (CRTPA) to
enforce any term of the Contract unless stated (referring to CRTPA) in the Contract.

This does not affect third party rights and remedies that exist independently from
CRTPA.

21. Circumstances beyond your control

21.1 Any Party affected by a Force Majeure Event is excused from performing its
obligations under the Contract while the inability to perform continues, if it both:

(a) provides written notice to the other Party;

(b) uses all reasonable measures practical to reduce the impact of the Force
Majeure Event.

21.2 Either party can partially or fully terminate the Contract if the provision of the
Deliverables is materially affected by a Force Majeure Event and the impact of such
event lasts for 90 days continuously.

21.3 Where a Party terminates under clause 21.2:

(a) each party must cover its own losses;
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(b) clause 11.5(b) to 11.5(g) applies.
22. Relationships created by the contract

The Contract does not create a partnership, joint venture or employment relationship.
The Supplier must represent themselves accordingly and ensure others do so.

23. Giving up contract rights

A partial or full waiver or relaxation of the terms of the Contract is only valid if it is stated
to be a waiver in writing to the other Party.

24. Transferring responsibilities

24.1 The Supplier cannot assign the Contract, or any rights under it, without the
Authority's written consent.

24.2 The Authority can assign, novate or transfer its Contract or any part of it to any
Crown Body, any contracting authority within the meaning of the Regulations or any
private sector body which performs the functions of the Authority.

24.3 When the Authority uses its rights under clause 24.2 the Supplier must enter into a
novation agreement in the form that the Authority specifies.

24.4 The Supplier remains responsible for all acts and omissions of the Supplier Staff
as if they were its own.

24.5 If the Authority asks the Supplier for details about its subcontractors and/or supply
chain, the Supplier must provide such details as the Authority reasonably requests
including, without limitation:

(a) their name;
(b) the scope of their appointment; and
(c) the duration of their appointment.

25. Changing the contract

25.1 Either Party can request a variation to the Contract which is only effective if agreed
in writing and signed by both Parties. No oral modifications to the Contract shall be
effective. The Authority is not required to accept a variation request made by the
Supplier.
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26. How to communicate about the contract

26.1 All notices under the Contract must be in writing and are considered effective on
the Working Day of delivery as long as they’re delivered before 5:00pm on a Working
Day. Otherwise the notice is effective on the next Working Day. An email is effective
when sent unless an error message is received.

26.2 Notices to the Authority or Supplier must be sent to their address in the Order
Form.

26.3 This clause does not apply to the service of legal proceedings or any documents in
any legal action, arbitration or dispute resolution.

27. Preventing fraud, bribery and corruption
27.1 The Supplier shall not:
(a) commit any criminal offence referred to in the Regulations 57(1) and 57(2);

(b) offer, give, or agree to give anything, to any person (whether working for or
engaged by the Authority or any other public body) 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 any other public
function or for showing or refraining from showing favour or disfavour to any
person in relation to the Contract or any other public function.

27.2 The Supplier shall take all reasonable steps (including creating, maintaining and
enforcing adequate policies, procedures and records), in accordance with good industry
practice, to prevent any matters referred to in clause 27.1 and any fraud by the Supplier,
Supplier Staff (including its shareholders, members and directors), any subcontractor
and the Supplier's supply chain in connection with the Contract. The Supplier shall
notify the Authority immediately if it has reason to suspect that any such matters have
occurred or is occurring or is likely to occur.

27.3 If the Supplier or the Supplier Staff engages in conduct prohibited by clause 27.1
or commits fraud in relation to the Contract or any other contract with the Crown
(including the Authority) the Authority may:

(a) terminate the Contract and recover from the Supplier the amount of any loss
suffered by the Authority resulting from the termination, including the cost
reasonably incurred by the Authority of making other arrangements for the supply
of the Deliverables and any additional expenditure incurred by the Authority
throughout the remainder of the Contract; or

80
October 2021



(c) recover in full from the Supplier any other loss sustained by the Authority in
consequence of any breach of this clause.

28. Health, safety and wellbeing
28.1 The Supplier must perform its obligations meeting the requirements of:

(a) all applicable Law regarding health and safety;

(b) the Authority's current health and safety policy and procedures while at the
Authority’s premises, as provided to the Supplier.

(c) the Authority’s current wellbeing policy or requirements while at the Authority’s
premises as provided to the Supplier.

28.2 The Supplier and the Authority must as soon as possible notify the other of any
health and safety incidents, near misses or material hazards they’re aware of at the
Authority premises that relate to the performance of the Contract.

28.3 Where the Services are to be performed on the Authority’s premises, the Authority
and Supplier will undertake a joint risk assessment with any actions being appropriate,
recorded and monitored.

28.4 The Supplier must ensure their health and safety policy statement and
management arrangements are kept up to date and made available to the Authority on
request.

28.5 The Supplier shall not assign any role to the Authority under the Construction
(Design and Management) Regulations 2015 (as amended) (the ‘CDM Regulations’)
without the Authority’s prior express written consent (which may be granted or withheld
at the Authority’s absolute discretion). For the avoidance of doubt so far as the Authority
may fall within the role of client as defined by the CDM Regulations in accordance with
CDM Regulation 4(8) the parties agree that the Supplier will be the client.

29. Business Continuity

29.1 The Supplier will have a current business continuity plan, which has assessed
the risks to its business site/s and activities both directly and with regards to reliance on
the supply chain and will set out the contingency measures in place to mitigate them
and adapt. As part of this assessment, the Supplier will take into account the business
continuity plans of the supply chain. The Supplier's business continuity plan must
include (where relevant), an assessment of impacts relating to extreme weather, a
changing average climate and/or resource scarcity.
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29.2 The Supplier's business continuity plan will be reviewed by the Supplier at regular
intervals and after any disruption. The Supplier will make the plan available to the
Authority on request and comply with reasonable requests by the Authority for
information.

30. Whistleblowing

30.1 The Authority’s whistleblowing helpline must be made available to the Supplier and
Supplier Staff, subcontractors and key suppliers in the supply chain in order to report
any concerns.

30.2. The Supplier agrees:

(a) to insert the following wording into their whistleblowing policy and
communicate to all staff:

“If you feel unable to raise your concern internally and it relates to work being
carried out for which the ultimate beneficiary (through a contractual chain or
otherwise) is Defra group, please email CMBOffice@cefas.co.uk.”

(b) to ensure that their Sub-contractors have free access to the Authority’s
whistleblowing policy.

31. Tax

31.1 The Supplier must not breach any tax or social security obligations and must enter
into a binding agreement to pay any late contributions due, including where applicable,
any interest or any fines. The Authority cannot terminate the Contract where the
Supplier has not paid a minor tax or social security contribution.

31.2 Where the Supplier or any Supplier Staff are liable to be taxed or to pay National
Insurance contributions in the UK relating to payment received under this Contract, the
Supplier must both:

(@) comply with the Income Tax (Earnings and Pensions) Act 2003 and all
other statutes and regulations relating to income tax, the Social Security
Contributions and Benefits Act 1992 (including IR35) and National Insurance
contributions;

(b) indemnify the Authority against any Income Tax, National Insurance and
social security contributions and any other liability, deduction, contribution,
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assessment or claim arising from or made during or after the Term in
connection with the provision of the Deliverables by the Supplier or any of the
Supplier Staff.

31.3 If any of the Supplier Staff are Workers who receive payment relating to the
Deliverables, then the Supplier must ensure that its contract with the Worker contains
the following requirements:

(&) the Authority may, at any time during the term of the Contract, request that
the Worker provides information which demonstrates they comply with clause
31.2, or why those requirements do not apply, the Authority can specify the
information the Worker must provide and the deadline for responding;

(b) the Worker's contract may be terminated at the Authority's request if the
Worker fails to provide the information requested by the Authority within the
time specified by the Authority;

(c) the Worker's contract may be terminated at the Authority's request if the
Worker provides information which the Authority considers isn’t good enough to
demonstrate how it complies with clause 31.2 or confirms that the Worker is not
complying with those requirements;

(d) the Authority may supply any information they receive from the Worker to
HMRC for revenue collection and management.

32. Publicity

32.1 The Supplier and any subcontractor shall not make any press announcements or
publicise this Contract or its contents in any way; without the prior written consent of the
Authority.

32.2 Each Party acknowledges to the other that nothing in this Contract either
expressly or by implication constitutes an endorsement of any products or services of
the other Party and each Party agrees not to conduct itself in such a way as to imply or
express any such approval or endorsement.

33. Conflict of interest

33.1 The Supplier must take action to ensure that neither the Supplier nor the Supplier
Staff are placed in the position of an actual or potential conflict between the financial or
personal duties of the Supplier or the Supplier Staff and the duties owed to the Authority
under the Contract, in the reasonable opinion of the Authority.
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33.2 The Supplier must promptly notify and provide details to the Authority if a conflict of
interest happens or is expected to happen.

33.3 The Authority can terminate its Contract immediately by giving notice in writing to
the Supplier or take any steps it thinks are necessary where there is or may be an
actual or potential conflict of interest.

34. Reporting a breach of the contract

34.1 As soon as it is aware of it the Supplier and Supplier Staff must report to the
Authority any actual or suspected breach of Law or breach of its obligations under the
Contract.

34.2 Where an actual or suspected breach is notified to the Authority under clause 34.1,
the Supplier will take such action to remedy any breach as the Authority may
reasonably require. Where the breach is material, the Authority has the right to
terminate under clause 11.4.

34.3 The Supplier must not retaliate against any of the Supplier Staff who in good faith
reports a breach listed in clause 34.1.

35. Resolving disputes

35.1 If there is a dispute between the Parties, their senior representatives who have
authority to settle the dispute will, within 28 days of a written request from the other
Party, meet in good faith to resolve the dispute.

35.2 If the dispute is not resolved at that meeting, the Parties can attempt to settle it by
mediation using the Centre for Effective Dispute Resolution (CEDR) Model Mediation
Procedure current at the time of the dispute. If the Parties cannot agree on a mediator,
the mediator will be nominated by CEDR. If either Party does not wish to use, or
continue to use mediation, or mediation does not resolve the dispute, the dispute must
be resolved using clauses 35.3 to 35.5.

35.3 Unless the Authority refers the dispute to arbitration using clause 35.4, the Parties
irrevocably agree that the courts of England and Wales have the exclusive jurisdiction
to:

(a) determine the dispute;

(b) grant interim remedies;
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(c) grant any other provisional or protective relief.

35.4 The Supplier agrees that the Authority has the exclusive right to refer any dispute
to be finally resolved by arbitration under the London Court of International Arbitration
Rules current at the time of the dispute. There will be only one arbitrator. The seat or
legal place of the arbitration will be London and the proceedings will be in English.

35.5 The Authority has the right to refer a dispute to arbitration even if the Supplier has
started or has attempted to start court proceedings under clause 35.3, unless the
Authority has agreed to the court proceedings or participated in them. Even if court
proceedings have started, the Parties must do everything necessary to ensure that the
court proceedings are stayed in favour of any arbitration proceedings if they are started
under clause 35.4.

35.6 The Supplier cannot suspend the performance of the Contract during any dispute.
35.7 The provisions of this clause 35 are without prejudice to the Authority’s right to
terminate or suspend the Contract under clause 11.

36. Which law applies

36.1 This Contract and any issues arising out of, or connected to it, are governed by
English law.

36.2 The courts of England and Wales shall have jurisdiction to settle any dispute or
claim (whether contractual or non-contractual) that arises out of or in connection with
the Contract or its subject matter or formation.
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