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UK Health
Security
Agency
1. Contract C144899
Reference
2. Date This Agreement is made on the date on which this Order Form is signed by the
last Party to sign.
3. Authority The Secretary of State for Health and Social Care as part of the Crown acting
through the UK Health Security Agency, Nobel House, 17 Smith Square,
London, SW1P 3HX (the "Authority");
4. Supplier Cambustion Limited, Unit J6 The Paddocks, 347 Cherry Hinton Road,

Cambridge, CB1 8DH, United Kingdom, Company Registration number
2127427 (the “Supplier”)

5. The Contract

5.1 The Supplier shall supply the deliverables described below on the terms
set out in this Order Form, Schedules and the attached contract
conditions set out at Appendix 1.

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

5.3 In the event of any conflict between this Order Form and the Conditions,
this Order Form shall prevail.

5.4 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.

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

6. Deliverables

Goods 6.1 Delivery of the instrumentation is required before
31 March 2023.

6.2 Time is of the essence as to any delivery dates
in respect of the Goods under this Contract and
if the Supplier fails to meet any such delivery
date this shall be deemed to be a breach
incapable of remedy for the purposes of Clause
11.4(iii) of the Conditions.

6.3 The Supplier shall provide a 12-month warranty
including all parts and labour.

Delivery Location See Schedule 1

7. Specification
of Goods (“the

7.1 The Supplier shall Deliver:
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Specification”

)

Part Code Description Qty
AAC-017-217 (UK) Aerosol Aerodynamic | 1
Classifier
015-138 Basic Aerosol flowmeter 1

(“the Goods”) to the relevant Delivery Location in accordance with
clause 6.1, on a Delivered Duty Paid (“DDP”) basis.

7.2 The Specification is set out at Schedule 2 — Statement of Requirements.

7.3 Parts shall remain covered under the warranty period from the date of
installation.

7.4 Any parts that are used to replace original parts shall be covered by the
standard warranty period provided by the parts manufacturer.

8.

Term

8.1 Start date shall be on the date of the last person to sign this Order
Form

8.2 Unless terminated earlier the Expiry Date shall be 31 March 2023

9.

Contract
Price

9.1 Subject to clause 9, the maximum Charges for the Deliverables, in
accordance with the Specification as set out in Clause 6 of this Order
Form shall be £59,839 (fifty-nine thousand, eight hundred and thirty-
nine pounds) only (the “Contract Price”). Full details of the Contract
Price are as follows:

Item Part Code Description Qty Unit Price

1 AAC-017-217 | Aerosol Aerodynamic | 1
(UK) Classifer

2 015-138 Basic Aerosol | 1
flowmeter

Delivery Delivery Charge 1

I

AW

Training Training included | 1

within Item 1 above

9.2 For the avoidance of doubt, the Purchaser is not committed to pay the
full Contract Price.

9.3 The Contract Price excludes VAT at the applicable rate but is inclusive
of freight and delivery in accordance with the Specification.

10.

Payment

Invoicing Terms

In accordance with clause 5 of Appendix 1 of this Order Form:
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10.1 Within 10 (ten) Working Days of receipt of the Supplier’'s countersigned
copy of the Contract, the Authority shall send a purchase order (“PO”)
to the Supplier.

10.2 The Supplier must be in receipt of a valid Purchase Order Number
before submitting an invoice.

10.3 All invoices must be sent for approval and must include the  proof of
delivery to the Authority’s designated finance mailbox e-mail:

10.4 and their agreed representative before being submitted for payment.

10.4.1 UKHSA Billing Address: Accounts Payable; UK Health Security
Agency, Manor Farm Road, Porton Down, Salisbury, SP4 0JG.

UKHSA VAT No: [

10.4.2 All invoices must be sent quoting a valid Purchase Order Number.
The Supplier shall provide a current statement of accounts

10.5 To avoid delay in payment the Supplier must provide a compliant invoice
that includes, as a minimum, a valid Purchase Order Number, PO line-
item number (if applicable), PO line description, and the details (name
and telephone number) of the Authority’s authorised representative.
Non=compliant invoices will be sent back to the Supplier, which may
lead to a delay in a payment.

10.6 Payment terms are net 30 days from receipt of a compliant invoice.

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

1. Authorise
d
Representativ
e(s)

The Authority’s Contract Manager is: || N
E-mail: [

or, in their absence,

The Supplier's Contract Manager is: || ENNEEGEGzG

Title : Director

Emai S
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12. Address Authority: UK Health Security Agency
for notices
Name: [
E-mail: |
Address: UK Health Security Agency, Nobel House, 17 Smith
Square, London, SW1P 3HX
supplier: I
Name: [
Emei
Address: Unit J6 The Paddocks, 347 Cherry Hinton Road,
Cambridge, CB1 8DH
13.P d 13.1 Pricing and individual contact details shall be deemed to be Confidential
a:‘zc;oll:;?:s Information for a period of three (3) years after the expiry or earlier

termination of this Contract unless otherwise agreed in writing by the
Parties.

13.2 All planned deliveries of the Goods shall be pre-advised by the Supplier
to the Authority’s primary delivery contact stated in Schedule 1 (known
as the “Delivery Contact”) at least 2 (two) Working Days prior to
shipping.

13.3 Deliveries must be made between the hours of 08:00 to 16:00 on a
Working Day.

13.4 The Authority may refuse unscheduled deliveries of Goods. In such
event, the Supplier shall rearrange such delivery of Goods utilising the
delivery process set out Clause 6 of this Order Form.

13.5 The Supplier shall ensure that all Goods are labelled with the PO
number, product description, part number, volume, batch number,
storage requirements and barcode.

13.6 Delivery of the Goods shall be considered to have occurred when the
Delivery Contact or other authorised representative of the Authority at
the Delivery Location has signed the delivery note confirming receipt in
accordance with clause 4.2 (h) of the Conditions.

13.7 Where Goods are rejected by the Authority this shall be in accordance
with clause 4.2 () of the Conditions. For clarity, the Supplier shall be
responsible for collecting and returning the Goods to the Authority at the
cost of the Supplier.

13.8 Risk will pass to the Authority on the Goods in accordance with clause
4.2 (d) of the Conditions.
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Signed for and on behalf of the Supplier Signed for and on behalf of the Authority
i DocuSigned by:

FulName: [N Ful Name: [ R

Job Title/Role: Director Job Title/Role: Associate Commercial Specialist

| DateSigned: 10/03/2023 | Date Signed:  10/03/2023
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Schedule 1 — Delivery Location

Site Address

Harwell Campus Delivery Contact: || NN
Emai: I

Address: UKHSA, Radiation, Chemical and Environmental
Hazards Directorate, Harwell Campus, Chilton, Didcot, OX11
ORQ, UK
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Schedule 2 — Specification of Requirements

Schedule 2a - Tender Specification

Aerosol Aerodynamic Classifier

CONTENTS

1. INTRODUCTION

2. BACKGROUND

3. CONTRACT SCOPE

4. DETAILED REQUIREMENTS

5. MAINTENANCE

6. SECURITY AND SAFETY (SITE VISITS)

7. WARRANTY

8. DELIVERY, ASSEMBLY AND INSTALLATION
9. SERVICE LEVELS AND KEY PERFORMANCE INDICATORS (KPIs)
10. SUSTAINABILITY

11. PRICING AND CONTRACT PERIOD

12. FINANCIAL STANDING

13. TERMS & CONDITIONS

14. AWARD
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1. Introduction
The UK Health Security Agency (UKHSA) is responsible for protecting every member of every
community from the impact of infectious diseases, chemical, biological, radiological and nuclear
incidents and other health threats. UKHSA was formed in April 2021.

2. Background
The Experimental Toxicology Group at UKHSA RCE requires aerosol instrumentation to replace
existing equipment reaching end-of-life, to maintain and develop the capacity to perform the
generation, selection and fundamental characterisation of a wide range of aerosol particles used in
laboratory exposure and toxicological studies. Since the aerosol particles used have a range of sizes,
shapes, densities and compositions, several aerosol properties must be characterised, and we are
seeking instruments specifically to classify, count, size and produce monodisperse aerosol by both
aerodynamic and electrical mobility diameters.

3. Contract Scope
UKHSA is looking to purchase:-

. Aerosol Aerodynamic Classifier

4. Detailed Requirements

Aerosol Aerodynamic Classifier

. Needs to be able to classify aerosol particles by aerodynamic diameter

. Needs to be able to generate a monodisperse aerosol (in aerodynamic diameter) independent
of particle charge, and provide possibility to sample this aerosol after classification

. Needs to be able to operate as a ‘low-pass separator’ to select all particles below a certain
aerodynamic diameter

o Needs the ability to classify particles ideally down to 25 nanometres, and at least as low as

100 nanometres

5. Maintenance
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The Supplier shall advise the relevant maintenance requirements and whether a maintenance contract
is available or call out repairs. Maintenance costs (if applicable) will be billed as and when they occur
and the Authority may choose to take out a maintenance contract or pay for repairs and call outs as

and when they occur. The Supplier shall provide pricing for both options, if available.

The Supplier shall state the typical lifetime expectancy of the machine with its tender response.

6. Security and safety (site visits)
Supplier staff will be required to comply with UKHSA security and safety policies and procedures when

visiting the site. The Authority shall (where relevant) provide policies, site guidelines/instructions in

advance of the Supplier attending the site.

The Authority reserves the right to remove immediately from the site any Supplier staff who do not

conform to the reasonable instructions, policies, rules and regulations of the Authority.

7. Warranty
Minimum of one year. The Supplier shall specify warranty exclusions.

8. Delivery, Assembly and Installation
The Supplier shall deliver, assemble and install (as applicable) the equipment at UKHSA, Radiation,

Chemical and Environmental Hazards Directorate, Harwell Campus, Chilton, Didcot, OX11 ORQ, UK.
The Supplier shall specify its installation and commissioning process and the supporting paperwork

that it will supply. The Supplier and the Authority must be able to sign off the installation acceptance.
Delivery of the equipment system must be before the 31t March 2023 at the latest.
The Supplier shall deliver the equipment on a Delivered Duty Paid (DDP) basis.

Where commercial post or couriers service are used, the Supplier will be expected to provide proof of

transit if required.

9. Service Levels and Key Performance Indicators (KPls)
Delivery before 31 March 2022: KPI: 100% If the supplier does not deliver prior to 31 March 2022
the Authority reserves the right to cancel the contract.

Performance of Equipment: No instance of breakdown during first year: KPI: 100%
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10.

Sustainability

UKHSA fully supports the UK Government's commitment to sustainable procurement.
Contracted Suppliers are expected to support the Authority achieve its goals to continuously
improve its environmental and sustainability performance. This is to meet statutory
requirements, reduce energy use and carbon dioxide emission levels and achieve effective

management of water, waste and transport.

The Supplier shall detail set out its environmental policy.

11. Pricing and Contract Period

12

Prices submitted within the tender shall be valid for a minimum of 90 days for UKHSA
acceptance from date of tender submission. Upon entry into a contract with UKHSA, the pricing
submitted by the successful supplier shall be valid for the duration of the Contract Term and

any potential extension options stated within the contract.

The contract period will depend on the software licence and maintenance options chosen.

However the period will be for a minimum of one year.

The Authority shall, if entering into a service contract, have the option to extend the contract

period by up to five times on each occasion by up to 12 months.

Financial Standing

The Supplier and Ultimate Parent (if applicable) must be assessed as LOW risk. The Authority

uses a range of indicators and analytics from Company Watch and Dunn &Bradstreet.

If the Supplier or UP are assessed as a higher risk then this may lead to exclusion unless

suitable mitigations can be put in place, such mitigations to be decided at the time.

13 Terms and Conditions

13.

Terms and conditions shall be in accordance with the UKHSA Short Form Contract.

Award
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Please refer to the UKHSA Scoring Methodology for the detail of how the tender responses will

be scored and the weighting that applies to each question.
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Schedule 2b — Supplier Tender Response and Pricing

(%: Cambustion
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AAC

Aerodynamic Aerosol Classifier
Classify aerosol particles by aerodynamic diameter, without charging

The AAC is the ideal instrument for generating a truly aerodynamic monodisperse aerosol from a

pofydisperse source.

With no charger or neutraliser required, AAC output is unafiected by multiple charging issues or by low

charging eflloendes.

Partice ransmssion effloency is therefore very high across the AAC's uniquely wide size range spanning

from 25nm to Spm aerodynamc dameter.

Capabilits
Wide size range:
25nm to > Spm aerodynamic diameter
Produce monodisperse aerosol:
as a calibration aerasol
for chemical & physical analysis
to send to other instruments
Measure aerodynamic size distributions:
when combined with a detector such as a CPC

New ! Configure as a low-pass separator:
with {reversible) user modification
No need for particle charging:
ideal when radioactive / Xray sources are inconvenient
dlassification unaffected by particle charge

Applications

Inhalation and particle deposition studies
Filtration studies

Ambient aerosol measurements:

with a uniguely wide size range from a single
technique

Compilex or large aerosols:
when charge correction would be problematic
Metrology
Calibration of Optical Particle Counters (OPCs):
with truly monodisperse aerosol
Combine with DMA/CPMA to measure:
mass -mobility, shape factor, effective density
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(&: Cambustion

Applications

Production of a monodisperse aerosol

The AAC may be set o select a particular asrodynamic
diameter, producing a monodisperse output aercsol from a

polydisperse input.
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This output does not suffer muitiple charging effects, and
may be collected for chemical or physical analysis, sent to
another instrumeant as a calibration asrosol, sent to another
instrument for further analysis in a tandem experiment, or
used as a challenge asrosol.

The wide size range of the AAC makes it ideal for calibrating
optical particle counters.

Effective density / shape factor

An AAC may be combined with a Centrifugal Particle Mass
Anabyser (CPMA) or Differential Mobility Anakyser (DMA) to
allow measurement of fractal shape / effective density of
non spherical aerosol particles.

Size distribution measurement

Integrated software allows the pairing of an AAC with a
detector such as a Condensation Particle Counter (CPCL
The =software can scan the setpoint of the AAC (either
stepping or continuousky) across its size range and measure
a size distribution. Size distribuficns are displayed on
the integrated touchscreen and recorded to a USE drive,
and may be automatically corrected for particle losses. In
continuous scanning mode, the AAC and a CPC form the
Scanning Aerodymamic Size Spectrometer, or SASS (the
equivalent of an SMPS™.)

|
I " 1080
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A wide range of CPCs from different manufacturers are
already supported.

The native aesrodynamic diameter cutput may be
automatically converted to mobility diameter, using a user
entered factor either of known constant density, or using
a8 known mass-mobility relationship to accommodate an
aerosol with a size varying density (such as soot).

With an assumed density, comversion to mass spectral
density (dMN/dlogm_fcc) and mass weighted size spectral
density 1dM.l’1:Ilﬂ-gD,.-'nﬁ is also automatic.

Use when you need Asrodynamic Diameter

In many areas of aercsol
science, Aerodynamic
Diameter s the metric
of choice, for exampie in
inhalation studies and the
flitration of large particles.
The AAC allows for the first
fime selection of aercsol
by aerodynamic size over
g finite size range. Whilst
impactors provide a large
particle cut-off, and virtual
impactors @ small particle cut-off only the AAC allows
selection of particles by aerodynamic diameter over a finite
range with selectable, very high, resolution.

Advantages
Mo particle charging
The AAC is Ideal for use in experments or environments

where radicactive sources are either inconvenient or
disallowead.

The AAC output does not have multiple charging arefacts,
such as encountered with the DMA.

'y
N —lree

Particle dametar Particle dismeter

| DESIRED

The AAC offers significantly improved ftransmission
compared with the DMA, since the DMA is affected by poor
charging efficiency, meaning that only a small fraction of the
target paricles receive a single charge and make it through
thie classiflar.

Wide size range

The AAC offers a uniquely wide size range with a single
measurement technigue, simplifying data processing and
offering genuine measurement of a single physical metric.
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As the relationship between aerodynamic and mobility
diameters is density dependent, by using dense test aerosols
{for example, silver, gold, CsCl), it is possible to reach small
(<10 nm) mobility equivalent diameters (Symonds 2018).
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Traceable calibration

Every AAC undergoes a traceable calibration process at
Cambustion; relevant parameters such as rotation speed,
temperatures, pressures and flow rates are calibrated
against traceable references, and a certificate is provided.

Different carrier gases

The AAC can be calibrated during testing for a variety
of different carrier gases, including air, argon, nitrogen &
carbon dioxide.

Classifler temperature control

Air friction on the outside of the classifler would heat the
aerosol, and the natural temperature differential across the
classifler would cause convection cells to form, preventing

G: Cambustion

the classifler working. Active cooling of the classifler avoids
this, with the benefit of minimising any temperature rise in
the aerosol.

Low pass separator conflguration

In a modification of the standard AAC, the particles smaller
than the setpoint which would normally be lost in the sheath
flow and internal fliters may be intercepted and used for fur-
ther experiment, rather like a *variable impactor™.

This modification is reversible and can be safely carried out
by the user, as it does not interfere with the instrument cali-
bration or with its safety systems.

The cut-off diameter can be freely specified within the
standard operating range of the AAC and the steepness of
the roll-off can be adjusted by changing the resolution.

Easy operation

With steady development since 2016, the AAC is intuitive to
use and at home in any aerosol lab. A built in touchscreen
allows operation and data recording with no reguirement for
an external PC.

Flexible interfaces

The AAC offers users a variety of interfacing options,
including a remote Ethernet client. a Windows application,
and a DLL library.

Remote control is possible via USB, RS232 and Ethernet.
Three configurable analogue inputs and outputs are also avaiiable.

Aerosol flowmeter accessories

Knowledge of the sample flow is required in the AAC to set
the resolution. The flow may be entered manually by the
user, or real-time measurement is possible.

The AAC is compatible with the new AFI0 standalone
aerosol flowmeter — see separate brochure.

A more limited aerosol flowmeter is available for use only
with the AAC and CPMA.

Either of these options allow the AAC to automatically adjust
the sheath flow to maintain constant resolution when the
sample flow is varying. They also provide a means to monitor
performance of other connected equipment.
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Measurement principle
Classification

The AAC selects aerosol particles of a specifled aerodynamic
diameter, without requiring particle charging.

Polydisperse particles enter the classifler, and are carried
along towards the exit by a clean sheath flow.

View animation st cambustion.conveac

Crawing not to scale

With the classifler stationary, all particles follow the sheath
flow, and are lostin an intemal HEPA fliter.

When the classifler is rotated, centrifugal force causes the
particles to accelerate outwards through the sheath flow,
resisted by their aerodynamic drag.

Particles larger than the setpoint experience a high
centrifugal force and are lost to the outer wall.

Particles smaller than the setpoint experience a low
centrifugal force and are lost with the exhaust sheath flow.

Particles with an aerodynamic diameter equal to the setpoint
{which is varied by varying the rotation speed) are presented
at the outlet slit and passed to the output.

Resolution

The resolution of the AAC is determined by the ratio of
sheath to sample flow, as for a DMA High resolutions similar
to a DMA are easily achieved, while users can also detune
the AAC for certain applications.

When step scanning, the AAC can be run at constant sheath
flow, or at constant size resolution. In the latter case, the
sheath flow is automatically adjusted as a function of size.
Faster continuous scans are possible at constant sheath flow.

Patents: The Aerodynamic Asrosol Classifier includes techmology
licensed from the University of Alberta and is protected by
the following international patents: US8966958, JP5658244,
CA2764522A1 GB2550185B, EP2446359B1.

Specifications
Particle size range 25nm —>5um
(see plot below) (serodynamic equivalent diameter)
Sample flow range 03-15Ipm
Sheath flow range 2 -15lpm
Ambient conditions 10 — 40'C.,0 - 95% RH

non condensing

User Interface Built-in touchscreen
Remote control Ethernet, USB & RS232
CPC communication RS232 & analogue
Compatible CPCs Aerosol Devices MAGIC,

(via RS232 serial). Others can
be added on request.

Airmodus A20, Brechtel 1720,
Grimm 5%0¢, PALAS UF CPC,

Ethemet comms with TSI375x | TSI 300 376x, 377, 378x

now also supported.

Analogue inputs and outputs | 3 inputs, 3 outputs, 0 —10V
(software configurable)

Electrical supply 100 — 240 VAC, 50/60 Hz
1,000W

Dimensions / Weight 57 (w)x 52 (d) x 48 (h) cms
61kg

Al spechicstions Subjact 10 review and change wihout netics

Operating size range

This is dependent upon the resolution (Rs) required, and the
sample flow used. Rs is defined as Dae /A Dae, Full Width
Half Maximum. The resoclution is set via the sheath flow :
sample flow ratio, see resolution section.

Permissible operating ranges*

100

10

Size Resolution Parameter (Rs)

View AAC practical tutorial video: wwwyoutube.com/watch?v=9zuKM7-Ag0o

Local agents / distributors:
cnina: [

Germany & Austria: office@ms4.info

inie: [

To leam more, visit:
cambustion.com

G: Cambustion

or contact: support@cambustion.com

10 100 1000 10000
Particie Aerodynamic Diameter / nm
* wihin shown colowed bounds
Global HQ | UK
J6 The Paddocks
347 Cherry Hinton Road
Cambridge
CB18DH
United Kingdom

US & Canada: I

oW 02
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J6 The Paddocks, 347 Cherry Hinton Road

G:: Cambustion Cambridge CB1 8DH, United Kingdom

Tel
cambustion.com

8 February, 2023

To whom it may concemn;

On behalf of Cambustion Limited, | confirm that the goods offered in the company's
response to RFQ C137344 Aerodynamic Aerosol Classifier will be delivered by
31% March 2023, providing that a firm purchase order is received by 17" March 2023

Yours smcerel',l

Director
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Appendix 1 — Authority Short Form Terms & Conditions
1. Definitions used in the Contract

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

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

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

c) Non-Ministerial Department; or

d) Executive Agency;

"Change in means any change in Law which impacts on the supply

Law" of the Deliverables (including taxation or duties of any
sort affecting the Supplier) which comes into force after
the start date of the Contract set out in the Order Form;

"Charges" means the charges for the Deliverables as specified in the
Order Form;

"Confidential means all information, whether written or oral (however

Information” recorded), provided by the disclosing Party to the receiving

Party and which (i) is known by the receiving Party to be
confidential; (ii) is marked as or stated to be confidential; or (iii)
ought reasonably to be considered by the receiving Party to be
confidential;

"Contract" means the contract between (i) the Authority and (ii) the
Supplier which is created by the Supplier's counter signing the
Order Form and includes the Order Form, Schedules and

Appendices;
"Controller" has the meaning given to it in the GDPR;
"Authority" means the “Authority” ;
"Date of means that date by which the Deliverables must be delivered to
Delivery" the Authority, as specified in the Order Form;
"Authority any breach of the obligations of the Authority or any other

Cause" default, act, omission, negligence or statement of the Authority,




"Data Protection
Legislation”

"Data Protection
Impact
Assessment”

"Data Protection
Officer"

"Data Subject"
"Data Loss
Event"

"Data Subject
Access
Request”
"Deliver"
"Existing IPR"
"Exit Day"
"Expiry Date"
"FOIA™
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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;

() the GDPR, the LED 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;

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

has the meaning given to it in the GDPR;

has the meaning given to it in the GDPR;

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;

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

means hand 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 the Order Form and the
Specification. Delivered and Delivery shall be construed
accordingly;

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);

has the meaning in the European Union (Withdrawal) Act 2018;

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

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”

"GDPR"

"Good Industry
Practice"

"Government
Data"

"Information”

"Information
Commissioner"

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; iii)
any failure of delay caused by a lack of funds; iv) any event or
other consequence arising as a result of or in connection with
the withdrawal of the United Kingdom from the European Union;
and v) any event or other consequence arising as a result of or
in connection with the COVID-19 pandemic except for
circumstances caused by or related to the COVID-19 pandemic
which are changes in applicable Law and/or governmental
guidance which mean that the Deliverables cannot be provided
as set out in the Contract (in all material respects) without such
Laws and/or government guidance being breached, or if the
Supplier can reasonably demonstrate that despite all
reasonable endeavours, it is unable to secure non-COVID-19
infected personnel to provide the Deliverables due to the levels
of COVID-19 infections in the population of the United Kingdom.
the General Data Protection Regulation (Regulation (EU)
2016/679);

standards, practices, methods and procedures conforming to
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;

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;

has the meaning given under section 84 of the FOIA;

the UK’s independent authority which deals with ensuring
information relating to rights in the public interest and data




"Insolvency
Event”

"Key Personnel”

[1] LaW“

lILEDII

"New IPR"

"Order Form"

L1 Partyll

"Personal Data"

"Personal Data

Breach"
"Processor"

"Purchase
Order Number"
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privacy for individuals is met, whilst promoting openness by
public bodies;

in respect of a person: a) 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; iv) if the person
makes any composition 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;

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

means any law, statute, subordinate legislation within the
meaning of section 21(1) of the Interpretation Act 1978, byelaw,
enforceable right within the meaning of section 2 of the
European Communities Act 1972, regulation, order, mandatory
guidance or code of practice, judgment of a relevant court of
law, or directives or requirements of any regulatory body with
which the Supplier is bound to comply;

Law Enforcement Directive (Directive (EU) 2016/680);

all and 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;

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

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

has the meaning given to it in the GDPR;

has the meaning given to it in the GDPR;

has the meaning given to it in the GDPR;

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™

"Request for

Information”

"Services"

"Specification"

"Staff"

"Staff Vetting
Procedures"

"Subprocessor"

"Supplier Staff"

"Supplier”

"Term"

"US-EU Privacy
Shield Register"

lIVATII

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

has the meaning set out in the FOIA or the Environmental
Information Regulations 2004 as relevant (where the meaning
set out for the term "request" shall apply);

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

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 the Order Form;

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

means vetting procedures that accord with good industry
practice or, where applicable, the Authority’s procedures for the
vetting of personnel as provided to the Supplier from time to
time;

any third Party appointed to process Personal Data on behalf
of the Supplier related to the Contract;

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
a Contract;

means the person named as Supplier in the Order Form;

means the period from the start date of the Contract set out in
the Order Form to the Expiry Date as such period may be
extended in accordance with Clause 11.2 or terminated in
accordance with the terms and conditions of the Contract;

a list of companies maintained by the United States of America
Department for Commence that have self-certified their
commitment to adhere to the European legislation relating to
the processing of personal data to non-EU countries which is
available online at: https://www.privacyshield.gov/list;

means value added tax in accordance with the provisions of the
Value Added Tax Act 1994;

any one of the Supplier Staff which the Authority, in its
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2.

2.1

2.2

2.3

24

2.5

2.6

2.7

2.8

reasonable opinion, considers is an individual to which
Procurement Policy Note 08/15 (Tax Arrangements of Public
Appointees)
(https://www.gov.uk/government/publications/procurement-
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.

Understanding the Contract

In the Contract, unless the context otherwise requires:

references to numbered clauses are references to the relevant clause in these terms
and conditions;

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;

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

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

the singular includes the plural and vice versa;

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;

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

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

(a) any EU regulation, EU decision, EU tertiary legislation or provision of the EEA
agreement (“EU References”) which is to form part of domestic law by
application of section 3 of the European Union (Withdrawal) Act 2018 shall be
read on and after Exit Day as a reference to the EU References as they form
part of domestic law by virtue of section 3 of the European Union (Withdrawal)
Act 2018 as modified by domestic law from time to time; and
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3.2

3.3

4.2

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

How the Contract works
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.

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.

The Supplier warrants and represents that its tender (as attached at Schedule 3) and
all statements made and documents submitted as part of the procurement of
Deliverables are and remain true and accurate.

What needs to be delivered

All Deliverables

(@) The Supplier must provide Deliverables: (i) in accordance with the
Specification; (ii) to a professional standard; (iii) using 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) on the dates agreed; and (vii) that comply with all law.

(b) The Supplier must provide Deliverables with a warranty of at least 90 days (or
longer where the Supplier offers a longer warranty period to its customers) from
Delivery against all obvious defects.

Goods clauses

(@) All Goods delivered must be new, or as new if recycled, unused and of recent
origin.

(b)  All manufacturer warranties covering the Goods must be assignable 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 damage following delivery and lets the Supplier
know within three Working Days of delivery.

(e) The Supplier warrants that it has full and unrestricted ownership of the Goods
at the time of transfer of ownership.

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

(g) The Supplier must provide sufficient packaging for the Goods to reach the point
of delivery safely and undamaged.

(h)  All deliveries must have a delivery note attached that specifies the order
number, type and quantity of Goods.
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4.3

(i)
)

(k)

()

(m)

The Supplier must provide all tools, information and instructions the Authority
needs to make use of the Goods.

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.

The Authority can cancel any order or part order of Goods which has not been
delivered. If the Authority gives less than 14 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.

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 any losses, charges costs or
expenses 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 any of its
sub-suppliers.

Services clauses

(a)
(b)

(c)

(d)

()
(9

Late delivery of the Services will be a default of the Contract.

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.

The Authority must provide the Supplier with reasonable access to its premises
at reasonable times for the purpose of supplying the Services

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.

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.

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.
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52

5.3

5.4

5.5

5.6
5.7

5.8

5.9

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

(i)  The Authority is entitled to withhold payment for partially or undelivered
Services, but doing so does not stop it from using its other rights under the
Contract.

Pricing and payments

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

All Charges:
(@) exclude VAT, which is payable on provision of a valid VAT invoice;
(b) include all costs connected with the supply of Deliverables.

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.

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;

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

any).

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

. Any disputed amounts shall be resolved through the dispute resolution procedure
detailed in clause 33.

The Authority may retain or set-off payment of any amount owed to it by the Supplier
if notice and reasons are provided.

The Supplier must ensure that all subcontractors 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.

The Authority's obligations to the Supplier
If Supplier fails to comply with the Contract as a result of a Authority Cause:
(a) the Authority cannot terminate the Contract under clause 11;
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6.2

7.2

7.3

7.4

7.5

7.6

(b) the Supplier is entitled to reasonable and proven additional expenses and to
relief from liability under this Contract;

(c) the Supplier is entitled to additional time needed to deliver the Deliverables;

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

Clause 6.1 only applies if the Supplier:

(a) gives notice to the Authority within 10 Working Days of becoming aware;

(b) demonstrates that the failure only happened because of the Authority Cause;
(c) mitigated the impact of the Authority Cause.

Record keeping and reporting

The Supplier must ensure that suitably qualified representatives attend progress
meetings with the Authority and provide progress reports when specified in the Order
Form.

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.

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.

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

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;

(c) provide a deadline for completing the corrective action.

If the Authority, acting reasonably, is concerned as to the financial stability of the
Supplier such that it may impact on the continued performance of the Contract then
the Authority may:

(a) 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 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

(b) if the Supplier fails to provide a plan or fails to agree any changes which are
requested by the Authority or 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).
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8.2

8.3

8.4

8.5

8.6

Supplier staff

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

(a) be appropriately trained and qualified;

(b) be vetted using Good Industry Practice and in accordance with any instructions
issued by the Authority in the Order Form and the Staff Vetting Procedures;

(c) comply with all conduct requirements when on the Authority's premises.

Where a 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.

If requested, the Supplier must replace any person whose acts or omissions have
caused the Supplier to breach clause 8.

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

The Supplier indemnifies the Authority against all claims brought by any person
employed by the Supplier caused by an act or omission of the Supplier or any
Supplier Staff.

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 (not to be unreasonably withheld or
delayed);

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

(c) the person's employment or contractual arrangement with the Supplier or any
subcontractor is terminated for material breach of contract by the employee.

Rights and protection

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) itis alegally 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

(g) itis notimpacted by an Insolvency Event.
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9.2

9.3

9.4

9.5

10.
10.1

10.2

10.3

10.4

10.5

10.6

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

The Supplier indemnifies the Authority against each of the following:

(a) 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.

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

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

Intellectual Property Rights (IPRs)

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.

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.

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.

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.

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.

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;
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11.
11.1

11.3

11.4

(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.

Ending the contract

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.

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

The Authority has the right to terminate the Contract at any time without reason or
liability by giving the Supplier not less than 90 days' written notice and if it's
terminated clause 11.5(b) to 11.5(g) applies.

When the Authority can end the Contract

(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's a Supplier Insolvency Event;

(i)  if the Supplier repeatedly breaches the Contract in a way to reasonably
justify the opinion that its conduct is inconsistent with it having the
intention or ability to give effect to the terms and conditions of the
Contract;

(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;

(iv) there's 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 Court of Justice of the European Union uses Article 258 of the
Treaty on the Functioning of the European Union (TFEU) to declare that
the Contract should not have been awarded to the Supplier because of
a serious breach of the TFEU or the Regulations;

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

(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(b)
to 11.5(g) applies.
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11.5 What happens if the Contract ends
Where the Authority terminates the Contract under clause 11.4(a) all of the following

apply:

11.6

11.7

(a)

the Supplier is responsible for the Authority's reasonable costs of procuring
replacement deliverables for the rest of the term of the Contract;

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

accumulated rights of the Parties are not affected;

the Supplier must promptly delete or return the Government Data except where
required to retain copies by law;

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

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;

the following clauses survive the termination of the Contract: 4.2(j) (notification
of safety issues or defects), 7.2 - 7.4 (records), 10 (intellectual property rights),
11 (ending the contract), 12 (how much you can be held responsible for), 14
(data protection), 15 (what you must keep confidential), 16 (when you can
share information), 17 (invalid parts of the contract), 18 (no other terms apply),
19 (other people’s rights in a contract), 22 (giving up contract rights), 33
(resolving disputes), 34 (which law applies), and any clauses which are
expressly or by implication intended to continue.

When the Supplier can end the Contract

(@)

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.

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 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.

Partially ending and suspending the Contract

(@)

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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12.
12.1

12.2

12.3

12.4
12.5

12.6

13.
13.1

(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 24) any necessary variation
required by clause 11.7, but the Supplier may not either:

(i)  reject the variation;
(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.

How much you can be held responsible for

Each Party's total aggregate liability under or in connection with the Contract
(whether in tort, contract or otherwise) is no more than 125% of the Charges paid or
payable to the Supplier.

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).

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.

In spite of clause 12.1, the Supplier does not limit or exclude its liability for any
indemnity given under clauses 8.5, 9.3, 10.5, 13.2, 14.26 or 30.2.

Each Party must use all reasonable endeavours to mitigate any loss or damage
which it suffers under or in connection with the Contract, including any indemnities.

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.

Obeying the law

The Supplier must, in connection with provision of the Deliverables, use reasonable

endeavours to:

(a) comply and procure that its subcontractors comply with the Supplier Code of
Conduct appearing at
(https://www.gov.uk/government/uploads/system/uploads/attachment data/fi
le/646497/2017-09-
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13.2
13.3

13.4

14.
14.1

14.2
14.3
14.4

14.5

14.6

14.7

13 Official _Sensitive Supplier Code of Conduct September 2017.pdf) and
such other corporate social responsibility requirements as the Authority may
notify to the Supplier from time to time;

(b) support the Authority in fulfilling its Public Sector Equality duty under S149 of
the Equality Act 2010;

(c) not use nor allow its subcontractors to use modern slavery, child labour or
inhumane treatment;

(d) meet the applicable Government Buying Standards applicable to Deliverables
which can be found online at:
https://www.gov.uk/government/collections/sustainable-procurement-
thegovernment-buying-standards-gbs

The Supplier indemnifies the Authority against any costs resulting from any default by
the Supplier relating to any applicable Law to do with the Contract.

The Supplier must appoint a Compliance Officer who must be responsible for
ensuring that the Supplier complies with Law, Clause 12.1 and Clauses 27 to 32

"Compliance Officer" the person(s) appointed by the Supplier who is responsible for
ensuring that the Supplier complies with its legal obligations;

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

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

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

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

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

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

If the Government Data is corrupted, lost or sufficiently degraded so as to be
unusable the Authority may either or both:
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14.8

14.9

14.10

14.11

14.12

14.13

14.14

14.15

(a) tell the Supplier to restore or get restored Government 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 Government Data itself or using a third party.

The Supplier must pay each Party's reasonable costs of complying with clause 14.7
unless the Authority is at fault.

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
Appendix 1 of the Order Form (Authorised Processing).

The Supplier must only process Personal Data if authorised to do so in Appendix 1 to
the Order Form (Authorised Processing) by the Authority. Any further written
instructions relating to the processing of Personal Data are incorporated into
Appendix 1 of the Order Form.

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.

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

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

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.

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 Error!
Reference source not found.;

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

(c) areinformed 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;

(d) have undergone adequate training in the use, care, protection and handling of
Personal Data.
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14.16 The Supplier must not transfer Personal Data outside of the EU unless all of the
following are true:

14.17

14.18

14.19

(a)
(b)

(c)
(d)

(e)

(f)

it has obtained prior written consent of the Authority;

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

the Data Subject has enforceable rights and effective legal remedies when
transferred;

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

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

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

The Supplier must notify the Authority immediately if it:

(a)

(b)
(c)

(d)

(e)
(f)

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

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

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

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

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;
becomes aware of a Data Loss Event.

Any requirement to notify under clause 14.17 includes the provision of further
information to the Authority in stages as details become available.

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 14.17. This includes giving the
Authority:

(a)
(b)

(c)
(d)
(e)

full details and copies of the complaint, communication or request;
reasonably requested assistance so that it can comply with a Data Subject
Access Request within the relevant timescales in the Data Protection
Legislation;

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

assistance that it requests relating to a consultation with, or request from, the
Information Commissioner's Office.
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14.20 The Supplier must maintain full, accurate records and information to show it complies
with this clause 14. 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 GDPR or
Personal Data relating to criminal convictions and offences referred to in Article
10 of the GDPR,;

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

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

14.22 Before allowing any Subprocessor to process any Personal Data, the Supplier must:
(a) notify the Authority in writing of the intended Subprocessor and processing;
(b) obtain the written consent of the Authority;
(c) enterinto a written contract with the Subprocessor so that this clause 14
applies to the Subprocessor;
(d) provide the Authority with any information about the Subprocessor that the
Authority reasonably requires.

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

14.24 At any time the Authority can, with 30 Working Days notice to the Supplier, change
this clause 14 to:
(@) replace it with any applicable standard clauses (between the controller and
processor) or similar terms forming part of an applicable certification scheme
under GDPR Article 42;
(b) ensure it complies with guidance issued by the Information Commissioner's
Office.

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

14.26 The Supplier:

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

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

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

(d) securely erase all Government 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 incurred if the Supplier
breaches clause 14 and any Data Protection Legislation.
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15.
15.1

15.2

15.3

15.4

What you must keep confidential
Each Party must:

(a)
(b)

(c)

keep all Confidential Information it receives confidential and secure;

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;

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

In spite of clause 15.1, a Party may disclose Confidential Information which it
receives from the disclosing Party in any of the following instances:

(a)

(b)

where disclosure is required by applicable Law 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;

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

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

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

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

to its auditors or for the purposes of regulatory requirements;

on a confidential basis, to its professional advisers on a need-to-know basis;
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.

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 under the
Contract. The Supplier Staff must enter into a direct confidentiality agreement with
the Authority at its request.

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

(a)
(b)

(c)

(d)
(e)

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

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

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

where requested by Parliament;

under clauses 5.95-7 and 16.
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15.5

15.6

15.7

16.
16.1

16.2

16.3

17.

18.

19.

For the purposes of clauses 15.2 to 15.4 references to disclosure on a confidential
basis means disclosure under a confidentiality agreement or arrangement including
terms as strict as those required in clause 15.

Information which is exempt from disclosure by clause 16 is not Confidential
Information.

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.

When you can share information
The Supplier must tell the Authority within 48 hours if it receives a Request For
Information.

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

(@) comply with any Freedom of Information Act (FOIA) request;

(b)  comply with any Environmental Information Regulations (EIR) request.

The Authority may talk to the Supplier to help it decide whether to publish information
under clause 16. However, the extent, content and format of the disclosure is the
Authority’s decision, which does not need to be reasonable.

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.

No other terms apply

The provisions 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.

Other people's rights in a contract

No third parties may use the Contracts (Rights of Third Parties) Act (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.
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20.
20.1

20.2

20.3

21.

22.

23.
23.1

23.2
23.3
234
23.5

23.6

Circumstances beyond your control

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.

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

Where a Party terminates under clause 20.2:
(@) each party must cover its own losses;
(b) clause 11.5(b) to 11.5(g) applies.

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.

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.

Transferring responsibilities
The Supplier cannot assign the Contract without the Authority's written consent.

The Authority can assign, novate or transfer its Contract or any part of it to any
Crown Body, public or private sector body which performs the functions of the
Authority.

When the Authority uses its rights under clause 23.2 the Supplier must enter into a
novation agreement in the form that the Authority specifies.

The Supplier can terminate the Contract novated under clause 23.2 to a private
sector body that is experiencing an Insolvency Event.

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

If the Authority asks the Supplier for details about Subcontractors, the Supplier must
provide details of Subcontractors at all levels of the supply chain including:

(@) their name;

(b) the scope of their appointment;
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26.
26.1

26.2

26.3

(c) the duration of their appointment.

Changing the contract
Either Party can request a variation to the Contract which is only effective if agreed in
writing and signed by both Parties. The Authority is not required to accept a variation
request made by the Supplier.

The Supplier shall neither be relieved of its obligations to supply the Deliverables in
accordance with the terms and conditions of the Contract nor be entitled to an
increase in the Charges as a result of a Change in Law.

How to communicate about the contract

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.

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

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

Preventing fraud, bribery and corruption

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.

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 26.1 and any fraud by
the Staff and the Supplier (including its shareholders, members and directors) in
connection with the Contract and 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.

If the Supplier or the Staff engages in conduct prohibited by clause 26.1 or commits
fraud in relation to the Contract or any other contract with the Crown (including the
Authority) the Authority may:
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(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

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

27. Equality, diversity and human rights
27.1 The Supplier must follow all applicable equality Law when they perform their
obligations under the Contract, including:

(@) protections against discrimination on the grounds of race, sex, gender
reassignment, religion or belief, disability, sexual orientation, pregnancy,
maternity, age or otherwise;

(b) any other requirements and instructions which the Authority reasonably
imposes related to equality Law.

27.2 The Supplier must take all necessary steps, and inform the Authority of the steps
taken, to prevent anything that is considered to be unlawful discrimination by any
court or tribunal, or the Equality and Human Rights Commission (or any successor
organisation) when working on the Contract.

28. Health and safety
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 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 or material hazards they’re aware of at the Authority
premises that relate to the performance of the Contract.

29. Environment
29.1  When working on Site the Supplier must perform its obligations under the Authority's
current Environmental Policy, which the Authority must provide.

29.2 The Supplier must ensure that Supplier Staff are aware of the Authority's
Environmental Policy.

30. Tax

30.1  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
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30.2

30.3

31.
31.1

31.2

31.3

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.

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 the Off
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,
assessment or claim arising from or made during or after the Contract Period in
connection with the provision of the Deliverables by the Supplier or any of the
Supplier Staff.

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:

(a) the Authority may, at any time during the term of the Contract, request that the
Worker provides information which demonstrates they comply with clause 30.2,
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 30.2 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.

Conflict of interest

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.

The Supplier must promptly notify and provide details to the Authority if a conflict of
interest happens or is expected to happen.

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.
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33.2

33.3

33.4

33.5

33.6

34.

Reporting a breach of the contract
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, clause 13.1, or clauses 26 to 31.

The Supplier must not retaliate against any of the Supplier Staff who in good faith
reports a breach listed in clause 32.1.

Resolving disputes

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.

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 33.3 to 33.5.

Unless the Authority refers the dispute to arbitration using clause 33.4, the Parties
irrevocably agree that the courts of England and Wales have the exclusive
jurisdiction to:

(@) determine the dispute;

(b) grantinterim remedies;

(c) grant any other provisional or protective relief.

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.

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 33.3, 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 33.4.

The Supplier cannot suspend the performance of the Contract during any dispute.

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