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B,
Cenltre for Environment

Fisheries & Aquaculture <71\
Science

ARC Marine

Office 1,

3-4 Vaughan Parade
Torquay

TQ2 8EG

Aty I

By email to: @ arcmarine. co.uk
Date: 25 November 2022
Qur ref: CEFAS22-80 C8434

Dear T,

Supply of ecological survey support and technical expertise to enable the delivery of
the Nature Inclusive Cable Enhancement and Protection (NICE] proj

Following your proposal for the supply of ecological survey support and technical experlise
to enable the delivery of the Nature Inclusive Cable Enhancement and Protection (NICE)
project to The Secretary of State for Environment, Food and Rural Affairs acling as part
of the Crown through the Centre for Environmant, Fisheries and Aquaculture Science,
we are pleased confirm our intention to award this contract to you. The contracl is awarded
in the form of a Deed,

The atlached contract details ("Order Form"), contract conditions and {he Annexes set aut
the terms of the contract between Centre for Environment, Fisheries and Aquaculture
Sciance and ARC Marine Ltd for the provision of the deliverables set out in ihe Order Form,

We thank you for yaur co-operation to date and look forward to forging a successiul warking
relationship resulling in a smooth and successful delivery of the deliverables. Pleasa
confirm your acceplance of the Candilions by signing and returning the Qrdar Form to
procure@cefas.co.uk within 7 days from the date of this letler, which will creale a binding
conlract belween us. No other form of acknowledgemenl will be accepted. Please
remember 1o include the reference number above in any future communications relating to
this conltract.

We will then arrange for the Order Form to be counlersigned so that you have a signed
copy of the Order Form for your records. '

Yours faithfully,

Lo




Head of Procurement
T: 01502 521349

Email: G cefas.gov, uk




Order Form

| 1. Contract Reference | CEFAS22:80

§ 2. bate

3. Authorlty

—

| 2. supplier

]f\ﬂ(Maflnﬂl{d

LI L RER]

28 Novemher 2022

Cofas
fakelield Road
Lowiesloft
Suffolk

MRIZ ONHT

Office 1,
3-4 Vaughan Parade
Torquay
Q2 566G

da, Supplier Account
Detalls

uf; Ti\e Con tfnil

6. Deliverables

The Sup‘plim shiall supply the Doliverables doseeibied below on the terms set out

O¢dert Form and the atiached contract conditions {"Conditions”} and any Anneses.

Unless the context otherwise requires, capliafised expressions used in this Orde
Form ave ihe same meanings as in Conditions,

tn the event of any Inconsistency between the provisfons of the Order Form, the'
Conditions and the Annexes, the inconsistency shall be resolyed by giving precedence |

tey the {ollowing ordor;

1. Oeder Foim, Annex 2 {Specificotion) and Annex 3 (Charges) vith equal priority.
2. Conditlons and Annex 1 (Authosised Pracessiag Template with equal peiority.
3. Annexes 4 {Tender Submission) and 5 {Sustajnabifity],

In the event of any Inconsistency between the provisions of Arnexes 4 aid 5, Annex 5
shall take precedence over Annex 4,

Plepse do not attach any Suppller terms and conditions to this Grder Form as they
wili not be accepted by the Authiority and may delay conclusion of the Contract.

"Goods | None ' - o

n tivls




7. éjié&”fw]cailﬁl‘l

i Tem S

| lsmices] As per Aine, 2

To be performed at the Supplier's premisces and/or 2 third party’s promises

| 1he shétiﬁc,ntinn of the Deliveraides is as sel put in Aninex 2,

‘9, Chiarges

10. Payment

with the terms and conditions of the Cenlzact.

conditians of the Contract shall apply throughout any such extended periad.

The Char ges for the ﬁeﬁﬁ-é?&bies shall be as st out in Annex 3.

Purchase Order Number {#0 Number), to:

Finange @oofas oo uk

Alternatively, you may post to
Cefas

Pakefield Read

towestofl

suffolk
NR23 OHT

Within [10] Werking Days of receipt of your countersipned copy of (s Order Fomm, we
will serd you a unigue PO Number. You mist be in recelpt of 4 valid £0 Number belore
submitiing an invoize,

To avoid dolay in payment it s important that the Inveice is compliant with Annex 3
Hon-comphant involees will be sent rack 1o you, which may lead to a delay in payment,

i you have a guery regarding an outstanding payment plodte contact the Autharity’s
- Authetised Representativa(sh.

The Totm shall commance on 01 Seplember 2022 (the Start Date) and the Expiry Datg
shall be 20 November 2024 unless it 1s otherwise extended of terminatesl in sccordance

O

kv

j

i

- iy o
The Authorily may extend the Contract for a pericd af uplo 6 manths’ by giving not less
than 1 months' petice in writing to the Supplier prior to the Frpity Date. The terms and




For peneeal Haison yoin comntact w

11.
Authorisad
Representative]s)

Authority

12. Address for noticas

13. Key Personnel

¥

14, Procodures  and

Atlenton: Procurement Yeam
Emnall: Procuse @eelss pov.uk

Authority:

ittt

I contlayi lo e

* Supplier: ’

% Vaughan Marace
Totguay
258G
Altenttons MICE Project Team

tlﬁmlt— |

?Gpp“er':

Pakeliotd Noad
Ln\va;tuf !
Sulfolk HR3T OHT

—— ey e

% VYouphaa Parade
Torquay
102 5EG

Pakelleld Road,
- Lowestof
Sulfatk HR3Z OHT

Attention! Marine Ecologis Attentivin NICE Projert Team

E

For the purposes of tha Contracy the VSAID procedura ausst be completed by the|

fmall:

Palicies

15, Umitation
LiablHitfes

i delivery of the Delivarables has unileriaken a Disctasiire and Baorrlng Service check, The

of]

Autharity,
For the avoldance of doult, # othey policies of the Authority are reforencad i the|

Conditinns ond Annuxus, those policies will alse apply to the Conlract on the basen:

desctibed therein,

The Autberily Tl‘:t_ijv faqulre 1he Supplier 1o enwure that any pedson employed in thi
Supplier shall enzure that ne peison who discfases that thisy hive a conviction that is
redevant to thu nature of the Contragt, rolevant to 1he work of the Authorlty, of is of a
type othernwise advised by the Authelty {each suel convictinn 3 "Relevant Conviction"),
or {s found by the Supplics ta have a Relevaint Conviction {whother asa resolt of & polica
chixck, a Diselosure and Oarring Service cheek or otherwlss) Is employed or angaged In the

provision of any part of the Delivecables,




SHUITR YA

16, ssuranco The Supplier shall hald the lolfou,-ﬂhg insnans v rpi the for the daratinn n'f'ili;;»'i
Cantractin accortbainge with this Oeeder Jaim: *

frofozsional rmlc—mnhy fnsuringe with cover {fiy a sinphe event or padtiple with JF"i:
sggregate] of not fess than: £4 milisiny E
Publle Liabllily Insuranes with caver flor a singhe event ar mulliplo with an APRCegate))
of niot less than: {5 illlion; o i
= kmployers Lability insurance with caver (for a single event ar mubtiple with dt*[
agreegate] ol nol less than ESmillion, '

" |
|
|
|

I

Sianed o4 4 Dpecl for and on bchalf of tha Slep"Elr ' Signed as a Deod Iéfs}nd on behalf éftuﬂ;ﬁafﬁ}iﬁi;wm T

CEO I

Head of Pracurement

oo T 3031 T e 5T s -

.‘;lgnntum: - Si:gﬁalurc: e

"\:‘:’—:Enesswi as n I‘)m';i lnr and on behalf af tho Witnessed 5% a Deed for andcmbelniful’iheﬁmhmscy

Suppllc-r

st . e k*_,_.;nzw P
Iob Title: Oiﬂce Monager ioh TIHL" !('-ot_u RCMEMNT Aﬂ\)l)c)\\—

S—— o]

Date: 29.11,2622 Bt 0(\ VL, 2o




Annex 1 — Authorised Processing Template

Cantract: [XXXX]
‘Date:
Dé;cripﬁon of ~Ipetalls

Authorised Processing

Subject matter  of the
processing

Duration of the pfoéesslng

pature and purposes of the
processing

Type of Personal Data

Cateéories of Data Subject - : B '




Annex 2 ~ Specification
Background

The Naiure Inclusive Cable Enhancement and Prolection (MIGE) projest has receed
funding from The Crown Estale’s Ofishore Wind Evidence and Change (OWECG)
Programme. Cefas, as the lead organisation for the project, requires ecolagical sufvey
support and technical expertise to enable the delivery of this collaborative scientific praject,
over 26 months from Seplember 2022, '

The NICE project seeks to generate robust and indepandently assessed scientific evidence
on the ecological impact of 'standard’ and Nature Inclusive Designed (NID) subsea cable
prolection technalagies. This is whilst exploring the potential for long-term biodiversity net
benefits by seeking to inform regulalory policy on the use of nalure inclusive design
principles in future offshore wind farm developments.

The overall aim of the NICE protection project is to provide evidence on the potential
ecological impacts (focused on benthic epifsuna), of Nalure Inclusive Design (NID)
technologies for cable protection, compared- lo ‘standard’ cable protection technologies
which are deployed lo protect exporl and inter-array cabling at offshore wind developments,
The project comparison will aim 1o cover deployed conventional concrete matlresses and
NID matiresses (ARC Marine Malis), both to be present at a (1o be confirmed) UK location,

The project will compare the 'standard ftraditional cable protection method against the NID

cable protection by meeling the following objectives:

1. Complete a datafliterature review on cable protaction options for offshore wind
subsea cabling (both inler-array and export). This will build from a recent Cefas
project on cable protection effects on colonising biota for Defra, (C8254 -
Determining the potential implications of subsea cable proteclion to seabed
assemblages. Report by Cefas to Defra OWEAP August 2021). '

2. Deployment of NID cable protection {ARC Marine Matts) at a marine field site in the
UK, Use of a Remolely Operated Vehicle {ROV) to undertake a series of pre-
designed suryeys 1o collect observations of epibenthic assemblages on the NID
cable protection as well as in-situ standard cable protection {concrete mattresses).
Conduct analyses of the ROV data to investigale epifaunal colonisation, epifaunal
communily development, and identify the presence of invasive non-native epifaunal
specias.

3, A comparative assessment of NID and traditional cable protection methods, drawing
on the ecological data collecled during this project, 1o provide evidence of NID cable
protaction change {whether pasitive or negative), as well as consider different cable

10




proteclion decommissioning scenarios. The comparative assessment will consider
widar aspacts to assisl in addressing cable protaction queastions relfating to;

» How to consider temporal and spatial scales of environmenial change
relating to the cable protaction?

« The potertial for cable rouling through Marine Prolecled Areas using NID
- technology for cable prolection.

« Inclusion of multiple indusiry crossover-cables,

13!




Reguiremenls

To deliver the aim and objactives of the NIGE proleclion project, the Authorily redquires
lhe Supplier Lo provide lechnical experlise and survey support services, 10 bl dolivar
tasks under three phases of the project. The tasks and phases of the project are shown
in the following lable, along with related project mifestones.

Table 1. Summary of project phase, tasks and related project milestones

" Related project

Phase Task ! milestone
Support the establishment of a Projsct | 22/09/2022: PAG
Advisory Group (PAG) at the starl of | eslablished, and first
the projact. é maeling scheduled.
0611072022 PAG
- inception meeling,
Contribute to engagement with the | including discussion on
PAG aboul the scope and content of scape and conlent of
Phase 1! the Phase 1 review, in conjunction Phase 1 review.
Literature/data with the Cefas lead staif.
review 021032023 Progress
rapart,
25/052028; Phase 1.
Litaratura, and dala review

Waorking with the Cefas leads 1o e e
ovide lechnical expertise to the report, Projact Progress
Proy v perist , report, and updated Gantt

cable prolection mathods review. chart,

25/06/2023: Phase 1,
Literature, and data review
report, Project Progress
repert, and updated Gant!

Phasa 2; Survey Ta provide the NID cable proteclion

i ablc chagd,
p"“"‘;‘;:f:;f:ig;ab’“ (ARG Marine Matts) that will be
' deployed during the project.
deployment, and P10y 9 ™he prol 22102/2024: Progress
completion of report far field
ecological deployment, surveying,
monitoring surveys ' | and analysis of footage. |

" To'tead an the selaction of a UK
marineg figld site, in conjunclion with
e Gefas project leads and the PAG,

|_071112022: Marine field
32

Dicigher 2071




Phasc

Gctoher 7021

TR TN EYRY | £

Task

whers the NID cable protection will be

daployed at sea and remain i place
for the project duration.

" The Supplier shall be rasponsible for |

obtaining the relevant parmissions
and for any applicable licences
{marine consents or licence
exemplions) o carry oul the services
and for issuing nolice lo marniners as
required. The Supplier shall also be
rasponsibla for ablaining the consant
of the owner / Offshore Eleciricily
- Transmission Owner (OFTO) of the
applicable offshore wind farm, to carry
out the services within the proximity of
ils infrastruclure, and shall oblain
indemnities from the same holding it
harmless from the l0ss of or damage
to such infrasiruclure during the
course of conducting the services.

Related project
milastone
sile seleclion linaksed.
0240312023 Progress
reporl.

2B1056120273: Projoct
Progress report and
updatad Gantt chart

0211212022 Relevant
Consents/paermissions
pirtained.

0200372023 Progress
repoit.

in conjunation with Cefas project stall,
contribule to the dasign and planning
of the ecofogical monitonng surveys
(based upon use of an ROV), that will
be conducted al the UK marine fisld
site.

The Supplier shall deliver a minimum
of twa ROV survays (in 2023 o 2024)
of the NI cable pretaction (ARG
Marine Matts) and standard/
teaditional cable protection, situated at
the chosen marine field site in the UK,
The survey method lo be determined

02/1212022: Survey
Plan preparad.

02/03/2023: Progress
repost.

pangd 1. Summer 2024
for suryey period 2.
024032023 Progress
report
25/05£2023: Project”
Progress report and
updated Gantt chart.

| and agreed wilh Cefas and the survey |

iE




Phase

the Suivey design ang planning tasks. |

Task Rafa_tcd project
T T e s - Milestone
requency will be determinng doring | : | ,-

‘ Pricr 1o the supveys in
| Bpring 2023 and Summer |
: 2024.

The Supplier shal provide Cefas with 1
suitable and sufficient risk | f
assessmant and method statements | | J
and assaciated vessel documentation |
for Cefas appraval for ajl sUrvay , |
activilies, af least 20 days priorto | Spring 2023 for survey
propased surveys to comply with l period 1, Sunmner 2024
Cefas Healih and Safaly ! for survey periog 2. [
fequirements. | |

To track survay prograss and staius, f
the Supplier shall provide to Cefas a

writlen Daily Progress Report for each ]
day of the ROV monitaring surveys, | _ |
et DT TITTIVENY SUVeys, !__ ...... iféiﬁiﬁ?ﬁlﬁéuﬁﬁﬂw'm.l
Stivey periods,

{ Anlicipaled to ba
Autumn 2023 to Spring
Contribute as required o reperting of | 2 (fgffc i?f:uii?g;; [‘
the epifaunal datg analyses and I ’

survey findings.

|

| 2210212024: Progress |
' Report for fialg ;
l deploymeant, surveying,

‘ and analysis of faotage. ‘

Phase 3: Dosk-
based comparativa rort s
assossment and | report findings to the PAG al g rasults |
stakehoidar
engagaement

Cridapor 2021

| To provide technical experiise io the - 1
24110/:2024: Phase 3

preparation of tha comparative : :

g W, including contributing o | COMParalive assessmen
assessment, g € A report. Dralt final raport
the report writing and preparation of |

workshop. 2/1112024: Phase 3 il
N T R T ;E'. F-Il,lz 24 A5G
i 05 B! endgagemen "
Q[}i?if*bm-ej& ?F?kﬁh(mr t o -4 ! comparative assessmond
and e;_hs'wmsﬂa an ﬂ & prqjeu | report - Final repost and
findings, conelusions and | project elose oul,
i recommendstions {7 }
14




pha&a e orojact I

e . Task milestone B
T ‘Provision of monthly progress reporls fonth *d o
Overarching outlining high-level progress " g';p:g:_:;‘;‘:z’ggz ‘;z”
delivery tasks to underiaken/planned (template to be i Non m mber 2024
support _provided by Cefas),

Conlribute to stakeholder engagement
- throughout the project, that will be led
- Altend the Prcnjént Advisary Group From Saptamber 2022 to
(PAG) meelings as required, November 2024,

From September 2022 to
November 2024,

Supporting requirements

The Supplier must be available for the full duration of the project and have clearly
identified roles and responsibilities for its key Supplier staff (as agreed with Cefas).
The Supplier is responsible for having qualified, experienced sea-going staff, and a
ROV Spacialist for the NID protection deployment event and ROV manitoring surveys,
and must ensure they have their own personal protective equipment suitable for the
tasks required, as well as transport to get lo and from (he vessel boarding iocation.

Locatlon of services delive

The NID cable protection deploymant and ROV based acological monitoring surveys
will be undertaken at the marine fiald site, using the equipment, sufvey design, survey
method and vessel(s) agreed with Cefas project leads.

It is expected thal project refated meetings and desk-based tasks {e.g. survey planning,
and reporling), will be carried out virtually {(away from Cefas premises),

Project team delivery meetings with the Cefas team will be held virtually an a fortnightly
basis, with ongoing communication during tha projact delivery as is deamed nacessary
by Cefas.

The Supplier will be required to fravel (and likely stay overnighl) when the NID cable
pretection is deployed and when the ecological moniloting surveys are undertaken.
They may also be required to travel and stay overnight to atlend a UK basad workshop
to discuss the survey results with the PAG.

] 15
Oclobar 3021




The Supplher will be responsible for booking their own UK travel and accommodation fos
the projact delivery, and related costs for travel, subsisience, and accommaodation

Project doliverables

The project deliverables and deadiines (as per Table 1 above) are as follows:

1. 0211212022 Survay Plan for the ecological monitoring surveys {based upon use
of an ROV}, hat will be conduciad at the UK marine fiold site

2. 02/03/2023: Progress Repart lo be produced jointly by Cefas and the Supplier.

3. 25/05/2023: Phase 1 Lilerature and Data Review Report, plus a Progress Report

and an updated Ganlt chiant. These are to be produced jointly by Cefas and the
Supplier.

4. 8pring 2023 and Summer 2024; A minimum of lwo ROV surveys as oullinad
above,

5. 2210212024: Progress Repart for field deployment, survaying, and analysis of
footage. This is o bae produced jointly by Caefas and the Supplier.

6. Daily during survey aperations: Daily Progress Reports for each day of the
camplelad ROV surveys,

7. Following completion of ROV surveys: Contribule to reporting of the epifaunal
dala analyses and survey findings.

8, 24M0£2024: Phase 3 Comparative Assessment Repart (draft final version). This
is 1o he praduced jointly by Cefas and the Supplier,

9. 22/11/2024: Phase 3 Comparative Assessment Raport {final version). Thisis to
be produced joinlly by Cefas and the Supplier.

The format of the project deliverables will be datermined in collaboration with Cefas and
the PAG but will likely include ane ar more reports in an MS Word /PDF format, as wall
as polentizl spreadsheets in MS Excel, and presentalional information in M8
PowerPaint

During the project start-up, Gefas and the Supplier will need 1o agree upon the project
dala management procedure for ROV data {raw and processed} generated during the

1G
Qelphar 20021




project, as well as the plan for retaining the project data and final project outputs,
following the project complation.

During the project, Cefas and the Supplier {in collaboration with The Crown Estate and

the PAG), will need to agres upon the approach to communicaling the final project
oulputs, when the projact complotas.

Ociober 321




Annex 3 — Charges

Delinad larms within this Ansus:;

E-lnvolcing. Means invoices crealad on of submitted 1o the Aulhorly via the eleclronic

Markelptaca servics,

Electronic Invoice: Means an invoice {generally in POF file format) issued by lhe
Supplier and received by the Autherity using electronic means, genarally ermail

1. How Charges are caleulated

1.4 The Charges;

1.1.1

2, Hates and Prices

VAT)

i Tolal Prica (ox
| FY | VAT)
Fy 22023
I -
Fy 2324
BY 24625

3. Currenay

Taolal Price | inel

I

shall be calculaled in accordance with the teims of this Annex 3;

Invelce Date / Daliverable

Phase 1 Progress Raport
Q2032023

Q1 2023- Paymient 1 (SR AT):
Pnase 1 and Phase 2 Profast and

Progress reports and updated ganil

chars, Lileralire snd data feviews.

Q3 2024 Payment 2 (C + VAT):
Phase 1 Progress Repost {or fisld
deployman, surveying and analysis
2210212024

Paymenl 1 (C NN+ VAT):
Upon completion of Summer surday 2024
Paymen! (R vAT)

Phase 3 final report

2204172024

All Supplier invoices shall be expressad in slerling or such ofher currancy as shall bo
permilted by the Authorily in writing.

Cictaber 2021




4. Varlations

the Api-harity may make reasonable changes to its inveiting requirements during the
Tarm after providing 20 calendar days vrilten notice o the Supplier.

5. Electronic Invoicing

5.1 The Aulharity shall aceept for processing any electronic invoica that it is valid,
undisputed and complies with the requiremants of the Authority's e-invoicing

Ln
I

Ol s 3021

systan;:

The S_upplier shall ansure thal each invoice is submilted In a PDOF formal and
contains tha following infermation:

B.21
522

623

the date of the involce:
a umaue invoice number,
the pencd to which the relevant Charge(s) relate;

the correct reference for the Conlract

- a valid Purchase Order Number;

the dales belwaeen which the Dsliverables subjecl of each of the
Charges delailed on the invoica were performed;

a description of the Deliverablas;

the pricing machanism used to calculale lhe Charges {such as fixed
price, lime and materials),

any paymenls due m respect of achisvement of a milestone,
including confirmation tha! milestone has been achieved by ihe
Authority's Authorised Represeniative

5.2.10 the total Charges gross and net of any applicable deductions andg,

separately, the amount of any reimbursable expanses properly
chargeabla lo tha Authorly under the terms of this Conlract, and,
saparaltely, any VAT or other sales {ax payable in raspect of each of
lhe same, charged at the prevalling rate;

5211 a contact name and lelephene number of a raspansible person in the

Suppliers finance departmant andfor contract manager in the avent
of adminisirative queries; and '

5.2.12 the banking delails for payment lo the Suppliar via electronic transfer

of funds (i.e. name and address of bank, sort code, account name
and Aumber);

i




53

Oidobse: 2D

The Supplier shall submit all invoices and any requested supporting

documentation through the Aulborily's e-invoicing system ar if that is not
possible 1o Finance@ecefas.couk or Cefas, Pakeheld Road, Lowestaft,
Suffolk NR33 OMT wilh a copy {again Including any supporling
docurnentation) to such ather person and af such place as the Aulhorily may
notily to the Supplier from lime 1o time.




Annex 4 — Tender Submission

RFE) CLFAS22-80
£ AiRCkarine O

October 2021
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Annex 5 — Sustainability

1 Sustalnability
1.1 The Supplier must comply with the Authority's Sustainability Requirements set outin

this Contracl. The Supplier must ensure that all Supplier Stasf and subconiractars
who are involved in the performance of the Contract are aware of these
requirements in accordancs with clauses 8.1(¢) and 13.2,

1.2 The Authority requires its suppliers and subconiractors lo meet the standards set
out in the Supplier Code of Condua! in accordance with clause 13,1(c).

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

2 Human Righis

2.1 The Authority is commilted 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 usse reasonable and
praportionate endeavours to identify any areas of risk associated with this Contract
to ensure that it is meeting the Intemational Labour Organisation Internaticnal
Labour Standards which can be found ontine - Conventions and Recommencdations
(lo.orq) 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 discriminalion and prohibition of child labour.

2.2 The Supplier must ensure that il and its sub-contractors and ils [or their] supply
chair; '

2.2.1 pay stalf fair wages and

2.2.2 implement fair shiﬁ 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)

3.4 The Supplier will supporl the Authorily (o achieve ils Bublic Seclar Equality Duly by
camplying with the Authority's policies {as amended from time to time) on EDL This
includes ensuring that the Supplier, Supplier Staff, and its subconlractors in the
delivery of its obligations under this Coniract:
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3.1.1 do nol unlawlully discriminate aither diteclly or indiractly because of race,
colour, sthric or national crigin, disabilly, sex, soxual orientation, gencer
reassignment, religion or beliaf, pregnancy and maternity, marriage and civil
partnership or age and without prejudice lo the genarality of the loregoing the
Supplier shall not unlawiully dizenmmnale within the meaning and scope of
the Equality Act 2010;

will nol discriminate because of socio-economic background, working patlern
or having paranial or oiher caring responsibililies,

3.1.3 eliminales discrimination, harassment, victimisalion, and any other conduct

thal is prohibiled by or under the Equatily Acl 2010.

3.1.4 advances equality of opportunity between people who share a protecied

characierislic and those wha do not:

3.1.5 foster good relations belwean people who share a prolectad characteristic
and people who do not share it;

3.1.6 idenlifies and removes EDI barriars which are relevant and propotlionate to
the requirement; and

3186 shall endeavowr o use gendcar—néutral tanguage when providing the
Deliverables and in all communications in relation 10 the Contract.
4 Environment
4.1 The Suppliar shall ensure hat any Goods or Services are designed, sourced, and

delivered in a manner which is environmenially responsible and in compliance with
pdaragraph 1.3 of this Annex;

4.2 In performing its obligations under the Contract, the Supplier shall to the
reasonable satisfaction of the Authority ensure the waumiea of whole lifa cycle
sustainability impacts including;

4.2 1 resilience lo climale change,

4,2.2 eliminating and/or reducing embodied carbory,

"4.2.3 minimising resource consumplion and ensuring resources are used
efficiently,

>
b
-8

avoidance and reduction of waste following the waste managemeni herarchy
as set aul in Law and working tewards a circular aconomy,

4.2.5 reduction of single use comsurable items (including packaging), and
- avoidance of single use plastic in line with Government commitmants;

oo
P
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§
5.1

CLR PR G NIRRT

426 anvironmenial proleclion ({including poliution provention, biosecirdy and

reducing or ehminaling hazardous substances; argd

421 compliance with Government Buying: Standards applicable to Dsliverables
and using reasenable andeavours 1o suppod the Aulhonty in meeting
applicable Grerning Govornmen! Commitmanls.

Sactal Value

Tra Suppiier will suppert the Authorily in hightighting epportunities te provide wider
social, aconomic, or snvironmamal benefils to communities though the delivery of
the Contrant '

The Supphier will ensure thal supply chain opportuniies are nelusive and
accassible o)

521 new businasses and enlrepreneurs,
52.2 small and medium entesprises (SMES)
523 voluntary, community and social enterprise (VCSE) organisations,

524 mulusls and

52,5 other underrepresanted business Qroups
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Short Form Terms

1, Definitions usad

in the Contract

In this Contract, uniess the conlext othereise reguires, the following words shall have

e fnllowing meanings:

TAuthority Cause”

"Au!h{}riiy“

Sathorily Data® [ a)

Jand which. i) are supplied lo the Supplier by or on behalf of

means e “authorly identified in paragraph 3 of the Order!
Form,

a] the data, lext, drawings, diagrams, mages of sounds
{logether with any database made up of any of these) wihich
are embodied in any eleckonle, magnetic, oplical or tangible
media, nauding any of the Authority's confidential infarmaticn.

the Authority, or i) the Suppliar is required o genarale, process,
store or trapsmit pursuant to the Conteact; of ) any Persoenal
Daita for which the Autharity 1s Lha Data Controtler,

“any breach of (he obligations of the Autherily or any olher dafallt
act, omission, negiigence or slatement of {he Authorily, of ils
employees, servanis, agents in conneclion with or in refalion ¢

the subject-matter of the Contracl and in respecl of which the
Authorily is Hable to the Suppher,

“Central
Body"

Governmant

Charges"

_ﬁ&ﬁﬁenisaf
Information”

" 'means Ihe charges for lhe Delfiverables as specified in the

for the purposes of this Conlract this means & body hsted in one
of the following sub-calegories of the Central Government
classfication of the Public Sector Classification Guide, as
published and amendsd from time to time by the Office for
National Statistics: _

« Government Depaiiment,

s«  Nen-Departmental Public Body or Assembly

- §ponsored Public Body {advisory, execulive, or tribunal),

= Non-Ministenial Dapartment; ar

s Execulive Agancy,

Ordor Form and Annex 3;

means all infermation, whether wrilten or oral {however recorded),
providad by the disclosing Parly lo the receiving Parly and which
{i} is known by the receiving Parly to be confidential; (i) is agreed
by the Parties to ba confidential’

Oufobar 2021
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Contract

RSRITR A PR I N LR A RSN L

[ means this contract betwaon (i) the Authority and i) the Supplier

which is created by the Supplier signing the Order Form and
retumning it to the Authority. '

"Conlroller™

has the meaning givan (6 it in (he “UK GDPR";

“Crown Body”

means any department, office or agency of the Grown, inciuding
any and all Lecal Aulhorily bodies;

“Data Loss Event”

any event that results, or may result, in unauthorised access o
Personal Data held by the Supplier under this Contract,
andfor actual or potential loss andfor deslruction of Personal
Data in breach of this Conlract, including any Personal Data
Breach: '

"Data Protection
Impact Assessment”

T"Data Proteciion
Legislation”

an assessmont by the Conlroller of the impact of the envisagad
processing on the protection of Personal Data;

1 (i) the UK GDPR and any applicable national implementing Laws

as amended from time {0 time; (i) the Data Protection Act 2018 to
the extent that it relates o Processing of personal data and

privacy; (iii] all applicable Law about the Processing of personal
data and privacy, : ‘

"Dala Protection
Officer”

has the meaning given 1o il in the GDPR;

"Dala Subjact”

has the meaning given to it in the GDPR;

"Dala Subject Access
Request”

a requesl made by, or on behall of, a Data Subject in
accordance with rights granted pursuant to the Data Prolection
Legistation to access their Personal Data;

|'means that date by which the Deliverables must be delivered 1o

e , ,

Delivery" the Authority, as specified in the Order Form:

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

"Deliverables”

Oclober 2024

Goods andlor Services that may be ordered under the Gonlract
including the Documentation,;
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“Documentalion

"Existing IPR"

descriplions of the Services, lechnical specifications,  user |
manuals, fraining manuals, operaling manuals, process
deimlll@m and procedures, system environiment descriptions and
all such other documentation {whelher in hardeopy or electronic
form) that is required to he supplied by the Supplier to the
Authority under the Coniract A5
a) wouki reasonably be required by a competent third party
capable of Good Industry Praclice eonfracted by the Authority to
develop, configure, build, deploy, run, maintain, upgrade and test
the individual systems that provide the Deliverablos

b) is required by the Supplier in order to provide the Deliverables,
andfor

¢) has been or shall be generated for the purpose of providing the
Delivorables;

lany and all intellectual properly nights that are owned by or

licensed to either Parly and which have been developed
independently of the Conlract {(whether prior to the dale of the
Contracl or olherwise),

| "Expiry Date” means the date for expiry of the Contract as set oul in the
Qrder Form;
"FOIA" means the Freedom of Information Act 2000 togalher with any

“Force Majeure

Event"

guidance andlor codes of praclice issused by the Information
Commissioner or relevant Government department in relation to
‘such legislation; :

any evenl, occurrence, circumstance, matter or cause. “affecting
the performance by elther Parly of its cbligations under the
Contract arising from acls, evenls, omissions, happenings or
non-happenirgs beyond its reasonable control which prevent or
materially delay it from performing its obligations under the
Contract but excluding: 1) any industial dispute relaling (o the
Supplier, the Supplier Staff {including any subsels of them) or
any other failure in the Supplier or the subcontractor's supply
chain; i} any event, occurrence, circumstance, malter or cause
which is atliibutable 1o the wilful act, neglect or failure 1o lake
reasonable precautions against it by the Party concerned; and
iiiy any failure of delay caused by a lack of funds;

“Goods”

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

"Good Industry
Praclice"

standards, praotloes methods and procedures conformlng to
the law and the exercise of the degree of skill and care,
diligence, prudence and foresight which would reasonably and
ardinarily be expected from a skilled and experienced person or
body engaged within the relevant industry or business sector

Information”

" has the meanmg gwen under saclion 84 of the FOIA;

Octaber 2821
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“Regulations”

Information”

"Saervicas™

FEERFTAVI Y LFRETRIFE Y e b iR s

Tihe Public Confracts Regulations 2015 andfor the  Public |

Conlracts (Scolland) Ragulations 2015 (as the context requires)
as amendad from lime o lime;

has the meaning sel oul in the FOIA or fhe Environmental

Information Ragutalions 2004 as ralevant (whare the meaning
sel oul for the lerm "request” shall apply);

Authorily under the Contract,

“Specification”

"Stalf Veltir‘i“gf"”"
Procedures"

Tmeans the specilication for the Deliverables lo be supplied by

the Supplier to tha Authorily (including as (o guanlity, description
and quality} as specified in Annex 2,

I means velling procedures thal accord with good industry
‘praclice or, where applicable, the Authority's procedures for the

velling of personnel as provided fo the Supplier from lime to
time;

“Start Date"

Means he starl date of the Contract sel out in the Order Form;

Subprocassor” any third Parly appointed to process Personal Data on behalf of
the Supplier related to the Contract;

"Supplier Staff" all_directors. officers, employees, agents, consullants and |
contractors of the Supplier andfor of any subcontractor
engaged in the performance of the Supplier's obligations under |-
the Contract;

Supplier” T Imeans the person riamed as Supplier in the Order Form;

"Sustainability means any relevani social or environmental sirategies, policies,

Requirements” commitments, largets, plans or requirements that apply to and

are set out in the Annex 5;

“Tender Submission

maans the Supplier's response (o the invitation 1o the bidder pack
{including, for the avoidance of doubl, any clarification provided
by the Supplier).

means the period from lhe Slart Date to the Expiry Dale as

"Term"
such period may be extended in accordance wilh the Order
Form or lerminated in accordance wilh 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 dala and on
ihe free movement of such data {General Data Protaction
Regulation) (United Kingdom General Data Protection
Regulaiion), as it forms part of the law of England and Wales,
Scotland and Northern Ireland by virtue of seclion 3 of the

European Union (Withdrawal) Act 2018 (and see section 205(4);
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AT means value added lax in accordance with the provisions of
the Valus Added Tax Act 1994,

"Workers" any one of lhe Supplier Stlaff which the Authorly, in its
reasonable  opinion, considers is  an  individual to  which
Procuremen! Policy Nole 0815 {Tax Arrangements of Public
Appointees)
(hitps:/twww.gov ukfgovernmant/publicationsfprocurement-
policynote-0815-tax-arrangements-of-appoinieas)  applies in
respect of the Deliverables, '

“Working Day" means a day (other than a Salurday or Sunday) on which
banks are open for business in the Cily of London.

2. Understanding the Contract
In the Contract, unless the context olherwise requiras.

2.1 references 1o numbered clauses are references to lhe relevant clause in these
terms and conditions and references lo numbered paragraphs are references (o 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 lo allow that {hing to be done or omiited to be dong;

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

2.4 references to "wriling” include printing, display on a screen and elactronic
iransmission 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 thal law as amended, exlended,
consolidatad or re-enacted from time lo time and 1o any legislation or byalaw made

under that law,

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

i. any EU regulation, EU decision, EU terliary legisiation or provigion of the
European Economic Area ("EEA") agreement ("EU Relerences") 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.

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
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4.2 Goods clauses

(a) !’EF' Gf‘g@?ﬁ Delivered must be capable of meeling the requirements sel aul in
the Spacification and be cither (i) new and of recenl origin, (i} reused o (il
recycled.

{b} AH‘ manufacturer warranties cavering the Goods will be gssigned o the
Authority on request and for free. -

{9},Th? Supplier Iransfers ownership of the Goods on completion of Delivery
ff*K;?Udffig off-loading and stacking) or payment for those Goods, whichever is
earlier.

{d) Ri§k En the Goocjs_ transfers to the Authority on Delivery but remains with the
Supplier u? the Authority notices any damage or defect following Delivery and lels
the: Supplier know within three Working Days of Dalivery.

(e) The Supplier must have full and unrestricted ownership of the Goods af the
timea of transfer of ownership, -

{f) The Supplier must Deliver the Goods on the date and {o the specified jocation
during the Authority's working houirs,

{g) The Supplier, its subcontractor(s) and supply chain must minimise packaging
used whilst providing sufficient packaging for the Goods {o 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,
racyciable 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 aitached that specifies the order
nurmber, lype, quantity of Goods, contact and details of traceability through the

supply chain,

(i) The Supplier must pravide all tools, information and instructions the Authority
needs lo make use of the Goods, This will include, where appropriale, any
operation manuals which, unless specified otherwise, will be wrilten in English

and provided in electronic form, '

(i} The Supplier will notify the Authority of any request that Goods are returned fo
it or the manufacturer after the discovery of safety issues or defacts tha 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 managemen! hierarchy as set oul in Law. The Supplier wil
pravide evidence and transparency of the items and roules used for disposal to

the Authority on request,
(k) The Authorily 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
32

Oclaber 2021




cancelled order as fong as the Supplier lakes all feasonable stops to minimise
these costs, :

(1} The Supplier must at its own cost repair, replace, refund or.subsiitule {(at the
Authorily's option and request) any Goods that the Autherity rejecls because they
don't conform with clause 4.2 If the Supplier dossr'l do this il wil pay the
Authorily's costs including repair or re-supply by a third party.

_(mj The Authority will not ba liable for any actions, claims, costs and expensas
incurred by the Supplier or any third party during Delivery of the Goods unless
and 1o the exlent that il is caused by negligence of other wrongful act of the
Authority or its servant or agent. If the Authority suffers or incurs any darnage or
injury {whether fatal or otherwise) occurring in the course of Defivery or
installation then the Supplier shall indemnify from all losses, damages, cosis or
expenses (including professional fess and fines) which arise as a result of or in
conneclion with such damage or injury where it is altributable o any act or
omission of the Supplier or, where relaled lo the Contract, any of its
subcontraclors or suppliers.

4.3 Services clauses

(a) Late delivery of the Services will be a breach of the Coniract.

(D) The Supplier must Co-operate with the Authority and third party suppliers on
ali aspects connected with the delivery of the Services and ensure that Supplier
Staff comply with any reasonable inslruclions cluding  any  security
requirements. :

(¢) The Aulhority must provide the Supplier Slaff with reasonable access to its
premises al 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
(o deliver the Services, Any equipment providad by the Authority 1o 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 resaurces and appropriate experlise o
the Conlract,

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

{g9) On completion of the Services, the Supplier is responsible qu leaving the
Authority's premises in a clean, safe and lidy condition and making good any
damage that it has caused 1o the Authorily's premises or preperty, olher than fair
wear and tear and any pre-existing cleanliness, safely or lidiness issue at the
Authority's premises thal existed before the commencement of the Term.

33
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[ . . . _ » o ' T i
g‘lj The g.upplter must enswro all Services, and anything used o deliver the
SRIVICES, are of the required quality and free from damage or defents,

{1} T_he_: Authority ig entiled o withhold payment for partially or undelivererd
Scarwcgs or for Services which are not delivered in accordance with the GContract
but doing so does not stop it from using its other rights under the Contract,

5. Pricing and paymenté

5;1 Iy exchang@ for the ‘Deiivarabées delivered, the Supplier shall be entitled to invoice
;}.*ne Authority for the charges in Annex 3. The Supplier shalf raise invoices promplly and
11 any evend within 90 days from when the charges are due, -

5.2 All Chargas:

(@) exclude VAT, which is payable on provision of & valid VAT invaice and
charged at the prevailing rale;

() include all costs connacted with the supply of Deliverablas,

53 Th_e Authority must pay the Supplier the charges within 30 days of raceipt by the
Authority of a valid, undisputed invaice, in cleared funds to the Supplier's account staled
in the Order Form,

5.4 A Supplier invoice is only valid if it
(&) includes all appiopriate raferences including the Purchase Ordar 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 bean delivered (if
any). ‘

Details of the Aulharity's requirements for a valid invoice at the Starl Date ara set ooul
in Annex 3,

5.5 I there is a dispute between the Parties as to the amoun invoiced, the Authority
shall pay the undisputed amount. The Supplier shall nat suspend the provision of the
Qeliverables unless the Supplier is entilled to tarminate the Contract for a failure lo pay
undisputed suins in accordance with clause 11.6. Any dispuled amounis shall be
resclved thraugh the dispute resolution procedure detailed in clause 35,

5.6 If any sum of money is racoverable from or payable by the Supplisr 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 unilalerally by the
Authorily from any sum than due, or which may become due, to the Supplier undar the
Contract or under any other agreement or coniract with the Autharity. The Supplier
shall not be entitled to assert any eradit, sol-off or counterclaim against the Authority in
order o juslify withholding payment of any such amount in whole o in part.
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5.7 The Supplier must ensure that its subcontractors and supply chain are paid, in full,
within 30 days of recaipt of a valid, undisputed invoica, Il ihig doesn't hiappen, the
Authority ean publish the details of the late paymenl or nan-payment,

6. The Authority's obligations to the Supplier
G.1 If the Supplier fails lo comply with the Contract as a resull of an Authority Cause:
(a) the Authority cannot terminate the Conlract under clause 11 on account of the

[ailure to comply, provided this will not prejudice the Authority's right Lo lerminate
for another cause that may exist af the same time:

(b) the Supplier will be refievad from liability for the parformance of its obligalions
under the Coniracl to the extent that it is prevented from performiing them by the
Authority Cause and will be entitled to such reascnable and proven additional
expenses that arise as a direct resull of the Authority Cause;

(c) the Supplier is entitled 0 any additional time nesdad to defiver the
Deliverables as & direct resull of the Aulhority'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 Authiority within 10 Working Days of bécoming aware of an
Authority Cause, such notice selling oul in detail with supporting evidence the
Known reasons for the Authority Cause;

(b} dermonslrales that the failure only happened because of the Authority Cause:

(¢) 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 sultably qualifisd (and authorised) reprasentatives
attend progress meetings with the Authority and pravide progress reports when
specified in Annex 2.

7.2 The Supplier must keep and maintain full and accurate records and accounts on
averything o do with the Cantract for seven years alter the date of expiry or lermination
of the Coniracy.

7.3 The Supplier must allow any auditor appointed by the Autherily access (o thair
premises to verily all eontract accounts and records of everylhing to do with the
Conltract and provide copies for the audif,

7.4 The Supplier must provide infarmation 1o the auditor and reasonabla co-gperation al
their requast.
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7.5 1f the Supptier is nat providing any of the Deliverables, or is unable to provide them,
it must immediataly:

(&) tell the 'Auihorily and give reasons,

(b) propose corraclive action,

(c) agree a deadline with the Authority for completing the corrective action,

7.6 If the Authorily, acling reasonably, is concernad aither:

{a) as to the financlal stability of the Supplier such thal it may impact on the
continued performance of lhe Contract; or

(byas 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 (@)} or improve its sustainability conduct or performance (in the
case of (b)) and the Supplier will make changes fo such plan as reasonably
required by the Authorily and once it is agreed then the Supplier shall act in
accordance with such plan and report to the Authority on demand

{ii) if the Supplier fails to provide a plan or fails io agree any changes which are
requested by the Authority or materially fails to implement or provide updales on
progress with the plan, terminate the Contract immediately for material breach
{or an such dale as lhe Authority notifies),

8. Supplier staff

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

a)

b)

¢)

d)

be appropriately trained and qualified;

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

comply with the Authority's conducl requirements when on the Authority's
premises including, without fimitation, those Sustainability Requirements relating
to Equality, Diversity & Inclusion (ED1) contained in Annex 8; and

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

8.2 Where an Authority decides one of the Supplier's Slaff isn't suitable to work on the
Conlract, the Supplier must replace them with a suitably qualified alternative.
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8.3 0 requested, the Supplier musl replace any porson whose acts or omissicns have
caused the Supplier o breach clause 8,

8.4 The Supplier musl provide a list of Supplier Staff needing lo access [he Aulhorily's
premises and say why access is required.

8.5 The Supplier indemnifies the Authority against all losses, damages, costs o
axpanses (including professional fees and fines) arising from ¢laims brought against it
by any Supplier Staff caused by an act or ofmission of the Supplier or any other Supplier
Slafi.

8.6 The Supplier shall use those persons nominated in the Order Form (if any) lo
provide the Deliverables and shall nol remove or replace any of them unless:

(a) raquesled to do so by the Authority;

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

{e) the person's employment or contractual arrangamant with the Supplier or any
subconlracior is tarminated.

9. Rights and protection

9.1 The Supplier warran!s and represents thal;
(a} il has {ull capacity and authorily 1o enter into and to perform the Conteact;
() 1hé Conlract is executed by its authorised representalive;

(e} il is a legally valid and exisling organisation incorporaled in the place it was
formed,

{d) thare ara no known legal or regulatery actions or investigations before any
courl, administrative body or arbitration tribunal pending or threatened against it
or ils affiliates that might affect its ability to paerdorm the Coniract;

(e) i maintains all necassary rights, authorisations, licences and consents to
parform its obligations under the Contract;

(f} it dogen’t have any conlractual obligations which are likely to have a material
advarse eflact on its ability to perform the Contract; and

{gy it is nol impacted by an Insolvency Event.

9.2 The warranties and representations In clause 9.1 are repealed each time lha
" Supplier provides Daliverables under the Conlracy,

9.3 The Supplier indemnifies the Authorily against each of the following:
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(a) wilful misconduct of the Supplier, any of its subcoentractor andfor Supplier
Staff that impacts the Contract,

(b} non-payment by the Suppliar of any tax or Nationa] Insurance.

9.4 If the Supplier bocomas awara of a representation or warranly that becomas untrue
or misleading, it must immedialaly notify the Authority.

9.5 All tird parly warranties and indemnities covering the Deliverables must b
assigned for the Authority's benefit by the Suppler,

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, royaliy-free, irrevocable, transfarable worldwide
licence to use, change and sub-licanse the Supplier's Existing IPR to enable il and ils
sub-licensees to both: :

{a) receive and use the Deliverablos,
{b) use the New IPR.

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

10,3 Where a Parly acquires ownership of intellectual property rights incorrectly under
this Contract it must do everything reasonably necessary to complete a transfer
assigning therm in writing to the other Parly on request and at its own cost.

10.4 Neither Parly has the right to use the oiher Party's intellectual property rights,
including any use of the other Parly's names, logos or trademarks, excepl as provided
in clause 10 or olherwise agreed in writing.

10.5 If any claim is made against the Authority for actual or alleged infringement of a
third parly's intellectual properly arising oul of, or in connection with, the supply or use
of lhe Deliverables (an "IPR Claim"), then the Supplier indemnifies the Authorily against
all losses, damages, costs or expenses (inchuding professional fees and fines) incurrad
as a result of the IPFR Claim.

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

(&) oblain for the Authority the rights in clausaes 10.1 and 10.2 without infringing
any third party infellectual property rights,

(b) replace or modify the relevant Hem with substtutes that dont infringe
imtellectual property righls withoul adversely affecling the functionality or
parformance of the Deliverables. '
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11. Ending the contract

11.1 The Contract takes effecl on the dale of or (if different) the dale specified n 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 Autharity can extend the Conlract where set out in the Order Form in
accordance with the terms in the Order F orm.

Ending the Contract without a reason

11.3 The Authorily has the right to terminate the Contract at any lime without reason or
habilfly by giving the Supplier not less than 90 days' wrillen notice and if the Contract is
lerminated, clause 11.5(b) lo 11.5(g) applies. '

When the Authority can end the Contract

1.4 (a) If any of the following events happen, the Authorily has the right to
immediataly terminate its Contract by issuing a terrmination notice in writing {o the
Supplier:

{i} there is a Supplier Insolvency Event;

(i) if the Supplier repeatedly breaches the Gontract in a way [0 reasonably
justily 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
¢onditions of {he Conlract;

{ili} if the Supplier is in malerial breach of any obligation which is capable
of remedy, and thal breach is not remedied wilhin 30 days of the Supplier
receiving nolice specifying the breach and requiring it to be remedied.
Whara a material breach is not capable of remedy, the Authority has the
right to immediately terminate the Contract;

- (iv) there is a change of conltrol {within the meaning of saction 450 of the
Corporation Tax Act 2010) of the Supplier which isn'l pre-approved by the
Authority in wriling;

(v} if the Aulhority discovers that the Supplier was in one of the situations
in 57 (1) or 57(2) of the Regulations &t the time the Conlract was awardad:

{vi) the Supplier or its affiliales embarrass or bring the Authorily into
disrepute or diminish the public trust in them;

(vii) whare a right to lerminate described in clause 27 ocours;

(viiij the Supplier is in breach of any of its health, safely and well-being
obligations under clause 28, 1{a); and

[
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(ix) where. in accordance with clause 349 thare is of may ba an actual or
potantial conflict of intaresl.

(b) If any of the events in 73{(1) {(a) to (o) of the Regulalions (suf}siaf{l{ai
modification, exclusion of the Supplier, procurement infringement) happen, the
Autharily has the right 1o immedialely terminale the Contrac 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 tha following apply:

{a) the Sup'plier is responsible for the Aulhority's reasonable cosls of pracuring
replacement deliverablas for the rest of the Term ;

(b} the Authority's payment obligations under the ferminaled Coniract slop
immediataly; '

{c) accumulated rights of the Parties are not affecled;

{d} the Supplier must promptly delete or return the Authority Data except where
eequired to retain copies by law, '

{n} the Supplier must promptly return any of the Authority's property provided
under the Conlract;

{f) the Suppliar must, at no cost to the Aulhority, give all reasonable assistance to
the Authority and any incoming supplier and co-operate fully in the handover and
re-procurament;

Tg) ihe following clauses survive the lermination of the Contract: 3.3, 7,2, 7.3, 7.4,
o, 10, 12,13.3, 14, 16, 16, 17, 18, 19, 20, 32, 35, 36 and any clauses or
‘orovisions within the Order Form or the Annexes which are expressly or by
implication intended to conlinue.

11.6 When the Supplier can end the Confract

(&) The Supplier can issue a remindoar notice {f the Autharity does nol pay an
undisputed invoice on time. The Supplier can terminate the Cantract if the
Authority fails to pay an undisputed invoiced sum due and warth ovar 10% of the
tatal Contract value or £1,000, whichevar is the lowar, within 30 days of the date
of the reminder notice. '

{b) If a Supplier terminates the Contract under clause 11.6(a):
(1) the Authority must promptly pay all outstanding eharges incurred 10 the

Supplier;

Coiobar 2021 40




(i) mg Aulharily must pay the Supplier teasonable committed and
unavoidable losses as long as the Supplier provides a fully temised ond
costed schedule with salisfaclory evidence - tha maximum value of this
payment is limited {o the lolal sum payable lo the Supplier if the Conlract
had not been terminated:

{iit) 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 terminale the Contract it can terminste or
suspend (for any period), all o part of it. If the Authority suspends Ihe Contrac it
can provide the Deliverables itself or buy them from a third party.

(b) Thg Authcrity_ can only partially terminate or suspand the Contract if the
femanung 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

(ii} increase the Charges, except where the right 1o partial termination is
under clause 11.3. :

{d) The Authorily can still use ather rights available, or subsequently available to
Hif it acls on its rights under clause 11.7,

12. How much you can be held responsible for

12.1 Each Parly's tolal aggregale liability under or in conneclion évilh tha Conlraci
{whether in tort, conlract or othenwise) is no more than the value of the Charges or
£5,000,000 (five million pounds) whichever is higher unlass specified in the Order Form,

12,2 No Party is liable to the other for;

{8) any indirect losses:

(b) loss of profits, furnover, savings, business opportunities or damage 1o
-goodwlll (in each case whether direcl or indiract).

12.31n 'spile of clause 12.1, neither Parly limils or excludes any of the following:
(a) its liability for death or personal injury caused by its nagligence, or that of its
employeas, agents or subconlractors;
(b) its liability for bribery or fraud or fraudulent misrepresentation by it or its
employeas,
{c) any liability thal cannot be excluded or limited by law.
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12.4 In spite of clause 12.1, the Supplier does nal limit or gxciude its liabiity for any
indemnity given under clausas 4 2(j), 4.2{m}, B.3, g4, 10.5, 13.3, 15.28(e) or 31.2(b).

12 5 Each Parly must use all reasonable endeavours o mitigate any loss of damage
which it suffers under or in connection with lhe Contract, including where the 1055 or
damage is coverad by any indemnity,

12.6 i more than one Supplier is parly to the Conlracl, each Supplier '¥3ar’ty is fully
respansible for both their own Hlabifities and the liabiities of the other Suppliers.

13, Oheying the law

13.1 The Supplier must, in connection with provision of the Deliverables:

(a) comply with all applicable Law,

{b} comply with the Suslainability Requiremants

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

hitps: flassels. publishing service oy Ukigovernment/upleads/systemfuploads/aliach
menl datallilel/779680/20190220-Supplier Code ol Conduct pdf

13.2 The Sustainability Requiremanis and the requiraments set oul in Clause 27,28
and 30 must be sxplained to the Supplier’s Staff, subconiractors and suppliers who are
involved in the pedormance -of the Supplier's obligations under the Contract and whers
it is relevanl to their role and equivalent obligations must be included in any contracl
with any suppliers or subconiraclor that is connecled to the Centracl.

133 The Supplier indemnifies the Authorily against all losses, damages, cosls or
axpenses {including professional fens and fines) rasulting from any default by the
Supplier relating (o any applicable Law to do with the Contract.

13.4 The Supplier must appoint a Campliance Officer who must be responsible for
gnsuring thal the Supplier complies with the Law and ils obligations under the Contract,

13.5 "Compliance Officar” the person(s) appolnied by the Supplier who is r’éspcrasib!q
for ensuring that the Supplier complies with its legal and other obligations undar the
Conlract.

13.6 The Supplier will provide such evidence of compliance with its abligations undar
this Clause 13 as the Authorily reasonably requeasls.

14, Insurance

14.1 The Supplier musi, a{ its own cosl, obtan and maintain the required insurances as
set oul in the Order Form. 7
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14.2 Tha Supplier will provide evidence of the raquired insurances on raquesl from thn
Autharity. ,

15. Data protection

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

15.2 The Supplier must pracess Personal Data and ensure that Supplier Staff process
Personal Data only in accordance wilh this Conlract,

15.3 The Supplier shall take all reasonable measures relating to the securily of
processing which are required pursuant to Article 32 of the UK GDPR including, without
limitation, those securily measures specified in this clause 18,

15.4 The Supplier must net remave any ownership or security notices in or relating to
the Authority Data,

15.56 The Supplier must make accessible basl{—ups of all Authority Data, stored in an
agreed off-site location and send the Authority coples every six Manths.

15.6 The Supplier must ensure that any Supplier syslem holding any Authority Data,
including back-up data, is & secure system {hat camphies with the security requirements
specified in writing by the Authaority.

157 It at any time the Supplier suspects or has reason to believe that the Authority
Data provided under the Contract is corrupted, tost er sufficiently degraded, then the
Supplier must nolify the Authority and immediately suggest remadial action.

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

{a) tell the Supplier to restore or gel restored Aulhority Data as scon as praclical
but no later than five Warking Days from the date that the Authority receives
notice, or the Supplier finds out about the issus, whichever is earlier;

{b) restore the Authority Dala itsell or using a third parly.

15.9 The Supplier musl pay each Parly's reasonable costs of complying wilh clause
15.8 unless the Authority is al fault.

15,10 Only the Authorily can declde whal procassing of Personal Data a Supplier can
do under the Contract and must speciy it for the Confract using the template in Annex 1

of the Qrder Form {Authorised Frocessing).
15.11 The Supplier must only process Personal Data if authorised lqdd 80 in the Annéx
to the Order Form (Awthorised Frocessing) by the Authorily, Any further written
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instruclions relating to the processing of Personal Data are incorporated inte Annex 1 of
the Order Form.

15. 12 | T_he Supplier must give all reasonable assistance 1o the Authority in the
preparation of any Data Proteclion Impact Assessmen! bafare slarting any processing,
inchuding: '

(a} a systematic descriplion of the axpecled processing and ils purpose;

(b} the necessity and propartionality of the processing operations:

{c) the risks to the rights and fresdoms of Data Subjecls:

(d) the intended measures 1o address the risks, inchuding safeguards, securily
measures and mechanisms to protect Personal Dala,

1513 The Supplier must notify the Authorily immediately if it thinks the Authority's
inslructions breach the Data Prolaction Legislation.

1514 The Supplier must put in place appropriate Protective Measures to prolect
against a Data Loss Event which must be approved by the Authority,

16,15 If fawiul to nolify the Authority, the Supplier must notify it if the Supplier is
required 1o pracess Personal Data by Law promptly and bsfore procassing i -

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

{8) are aware of and comply with the Supplier's duties under thig clause 15;

(b) are subject to appropriate confidentiality underlakings with the Suppliar or any
Subprocessar;

(¢} are informed of the confidential nature of the Personal Data and do not
pravide any of the Personal Dala lo any third parly unless diracted in writing to
do so by the Authorily or as otherwise allowed by the Contract: -

{d} have undergone adequale training in the use, care, protection and handling of
Personal Dala,

15,17 The Supplier musi not transfer Personal Dala outside of the EU unless all of the
following are rue: '

(@) it has oblained prior written consent of the Authority,

(b) the Authorily has decided that there are appropriate saleguards (in
accordance with Article 46 of the UK GDPR),

{c} the Data Subjecl has enforceable rights and effactive legal remedies when

transferred;
44
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(d) the Supplier meets ils obligations under the Data Proleclion Legistation Ly
providing an adeguate lavel of prolecion o any Personal Data {hat is
lransfarred;

{&) where the Supplier is nol bound by Dala Preleclion Lagislation # must use ils
basl endeavours 1o help the Authority meet ils own obligations .under Data
Protection Legisiation; and

(1) the Sup;:glier complies with the Authority's reasonable prior instruclions abiout
the processing of the Parsonal Data.

15.18 The Supplier must notify the Authority immediately if it
{a) receives a Data Subject Access Request (or purported Data Subject Access
Requeast); '

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

{c) recaiwz;s any other request, complaint or communication relating lo eilher
Parly's obligations under the Data Protection Legislation;

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

{e) receives a raquest from any third parly for disclosure of Personal Data where
compliance with the request is required or claims to be required by Law,

(f) bacomes aware of a Data Loss Event.

15.18 Any raguifement fo rolify under clause 15.17 includes the provision of further
information to the Authorily in stages as details become available,

15.20The Supplier musi promplly provide the Authority with full assistance in relalion to
any Party's obligations under Dala Proteclion Legislation and any complair,
communication or requesl made under clause 15.17. This includes giving the Authority;

{a} full details and copies of the complaint, communication or requesl;

(b) reascnably requested assistance so thal it can comply with a Data Subject
Access Request within the relevant limescales in the Data Protection Legislation;

{c} any Personal Dala it holds in rélation lo a Data Subject on request;
(d) assistance that it requests following any Data Loss Event;
{e) assistance that # requesls relaling to a consultation with, or request from, the

Inferrmation Commissioner's Office.
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1521 The Supplier musi maintain ful),
complias with this clauge 15, Thig
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processing:
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apply whare thi Suppher
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(_!::v} includesy Special calegorias of dala as refarred 1o in Arlicte 8(1) of the UK
GDPR or Parsongl Data ralating

\ ' g to criminal conviclions and offoncos referred to
N Article 10 of the UK GDPR;

(c)is likely to rasult in 4 risk to the fighls and freadoms of Dala Subjects,
15.22 The Supplier will make availabla
demaonstrate compliance

te the Auttiarily all information necessary lo
inspections, conducled b

with clause 15 and allow for and contribute to audfits, including
y the Authority or anothar auditor appointed by the Authority.

15.23 The Supplier must appoint a Dat

; a Protection Officer responsible o7 observing its
obligations in this Coniract andg gi

ve the Authority their conlact datails,
15.24 Belore g

Howing any Subprocessor to process any Parson
muskh:

al Data, the Suppiier

{a) notify the Authorily in writing of the inlended Subprocessor aned Rrocessing,

{b) obtain the writlen censent of the Authority;

{c} enter inta a wrilten contréct with the Subprocasser so that this clause 15
applies to the Subpracessor;

{d} provide the Authority with any information about the Subprocessor that the
Authorily reasonably requires.

16.25 The Supplier remains fully liable for all acis or omissions of any Subprocessor

15,26 At any time the Authorily can, with 30 Working Days’ nolice to the Supplier,
change this clause 15to;

(a} replace it with any applicable standard clauses {between the controller and
pracassor) or similar terms forming part of an applicable certfication scheme
under UK GOPR Article 42;

(b) ensure it complies with guidance issued by the Infermalion Commissioners
Office.

15.27 The Parlies agree to take account of any non-mandatory guidance issued by the

_Information Commissioner's Office.

15,28 The Supplier:
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{a) must provide the Authority with all Authority Data in an agreed open lormat
within 10 Working Days of g wrilten raguast;

{b) must have documented processes 1o guaraniee prompl availability of
Authorily Data if the Supplier stops frading;

~ () must securely destroy all starage media that has held Authonly Data at the
end of life of that media using Good Industry Practice;

(d} must securely erase or relurn ail Authority Data and any copies it holds when
asked lo do so by the Authority unless required by Law to retain it

(e} indemnifies the Authority against any and ali losses, damages, costs or
expenses (including professional fees and fines) incurred If the Supplier
breaches clause 15 and any Data Protectian Legislalion.

16. What you must keep confidential
16.1 Each Parly must;
{a) keep all Confidential Information it receives confidential and secure’

(b} nol disclosa, use or exploit the disclosing Parly's Confideniial Information
without the disclosing Party's prior written consent,. except for the pUrposes
anticipated under the Contract;

(c) immediately nolify the disclosing Party if it suspecls unauthorised access,
copying, use or disclosure of the Confidential information.

16,2 In spile of clause 16.1, a Parly may disclose Confidential Information which it
receives from the disclosing Party in any of the following inslances;

(a) where disclosure is required by applicable law, permilted in respect of an
audil pursuant to clause 7.3, or by a courl with the relevant jurisdiction if the
recipient Party notifies the disclosing Party of the full circumslances, the affected
Confidential Information and exleni of the disclosure;

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

(c} if the information was given to il by a third parly wilhou! obligation of
confidentialily,

{d) if the Information was in the public domain at the fime of the disclosure:

() if the information was independently developed wilhout access lo the
disclosing Party's Confidential Information;

(f) to ils audilors or for the purposes of regulatory requirements;
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{g) on a confidential basis, lo its professional advisers on a need-to-know basis,

{h) to the Sericus Fraud Office whare the recipient Parly has reasonable grounds
to balieve thatl the disclosing Party 1s invelved in aclivily thal may be a crimins
offence under the Bribary Act 2010

16.3 The Supplier may disclose Confidential Information on a confidentiai basis to
Supplier Staff on a need-o-know basis to aliow the Supplier to meel its abligaiions
under the Contract. The Supplier Staff must enter into a diract confidentiality agreement
wilh the Autharity at ils request.

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

(a) on a confidential basis to the employees, agents, consullants and contraclors
of the Aulhority, _

(b} on a confidential basls to any olher Central Government Body, any successor
body to a Cenfral Government Body or any organisation that tha Auiharity
transfers or proposes to transfer all or any parl of its business 1o;

(¢} if the Authority {acting reasonably} considers disclosure necessary o
apprapriale ta earry out its public funclions;

(d) where requested by Parliament; and/ior

{e) under clauses 5.7 and 17.
16.6 For the purposes of clauses 16.2 1o 16.4 references lo disclosure on a confidential
tasis means disclosure under a confidentiality agreement ar arrangement including

terms as strict as those required in c!ause 16.

16.6 Information which is exempl from disclosure by clause 17 s nol Cﬂnﬁdentlal
Information,

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

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

17. When you can share information

17.1 The Supplier must tell the Authority withint 48 hours if it recaives a Reques! For
Information.

17.2 Wilhin the reguired timescales the Suppller must give the Authority full co-
operation and informatien needed so the Autharity can;

(&) comply with any Freedom of Information Act (FOIA) request;
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{h) comply with any Environmental Information Regulations (EIR) request,
17.3 The Authority may taik 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 Authorily's decision, which does not need to be reasonable,

18. Invalid parts of the coniract

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 thal Contracl as much as
reguired and rendered ineffective as far as possible withoul affecting the rest of the
Contract, whether it's valid or enforceable.

19. No other terms apply

The provisions expressly incorporated into lhe Ceniract ars the entire agreement

between the Parties, The Contract replaces all pravious statements and agreements
whether written or oral, No other provisions apply.

20, Other people's rights in a contract

No third parlies may use the Contracts (Rights of Third Parties) Acl 1988 (CRTPA) to
enforce any lerm of the Conlract unless stated (referring to CRTPA) in the Contracl. -
This does not affect third party rights and remedies that exist independently from
CRTPA. :

21. Circumstances heyond your control

21,1 Any Parly affected by a Force Majeure Event is excused from performing its
obligations under the Contract while the inability to perform cantinues, if it both:

(a) pravides writlen nolice to the other Party,

(b} uses all reasenable measures practical 1o reduce the impact of the Force
Majaure Event.

21.2 Either party can partially or fully terminate the Conlract if the provision of the
Deliverables is malerially affected by a Force Majeure Event and the impact of such
avent lasts for 90 days continuously. '
21.3 Where a Parly terminates under clause 21.2:

(a) each party must cover its own losses,

{b) clause 11.5(b) to 11.5(g) applies.

22, Relationships created by the contract
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The Contract does nol ¢reato a parlnarship, joint venture or amployment relationship.
The Supplier must represent themselves accordingly and ensure others do so

23. Giving up contract rights

A partial or full waiver or refaxation of the terms of the Cantract is only valid if it is slated
lo be a waiver in writing to the olher Party.

24. Transferring responsibilities

24,1 The Supplier cannot assign the Contract, or any righls under it, without the
Authority’'s written consent.

24.2 The Authorily can assign, novate or transfer its Contract or any part of it to any
C(@wn Body, any contracling authority within the meaning of the Regulations or any
privale sector hody which performs the functions of the Authority.

24.3 When the Authorily uses its rights under clause 24.2 the Supplier must enler into a
novation agreement in the form thal the Authority spedifies.

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

24.5 If the Authority asks the Supplier for details aboud its subcontractors andfor supply
chain, the Supplier must provide such delails as the Aulhorily reasonably requests
including, without imitation:

{a} their nams;
(b} the scape of their appointment; and
(¢} the duration of their appointment,

25, Changing the contract

25.1 Either Parly can request a variation o the Contract which is only effactive if agreed
in writing and signed by both Parties. No oral modifications lo the Goniract shall be
effeclive. The Autharity s not required to accepl a varialion request made by the
Suppliar,

26. How to communicate about the contract

26.1 All notices under the Coniract 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 senl unless an error message is received.

26.2 Nolices to thae Authorily or Supplier must ba sent to their address in the Order
Form.
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26.3 This clause doos not apply to the service of legal procendings or any documents n
any legal aclion, arbitralion of dispule rasolulion. _

27. Preventing fraud, bribery and corruption

27 1 The Supplier shall not:

ta) commil any ¢riminal offence referred lo in the Regulations 5?{1} and 57(2),

(b} offer, give, or agree lo give anything, to any parson {whether working for or
engaged by the Authority or any other public body) an inducement or reward for
daing, refraining from doing, or for having done or refrained from doing, any act
in relation to the oblaining or execution of the Contract or any other public
funclion 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 reasonabla steps (including creating, maintaining and
enforcing adeguate policies, procedures and records), in accordance wilh good industry
practice, lo prevent any malters referred to in clause 27,1 and any fraud by the Supplier,
Supplier Staff {including its shareholders, members and direclors), any subconlractor
and the Supplier's supply chain in connection with the Contract. The Supplier shall
notify the Authority immediately if it has reason to suspeel that any such matters have

occurred or is onourring or 18 likely to ocour.

27.3 I the Supplier or the S'uppliﬁr‘ Staff engages in conduct prohibited by clause 27.1
of commits fraud in relation to tha Conlracl or any other coniract with the Grown

{including the Aulhorily) the Authorily may,

{a) terminale the Coniract and recover from the Supplier the amount of any loss
suffered by the Authority resulting from the iermination, including the cost
reasonably incurred by the Autharity of making other arrangements for the supply
of the Deliverables and any additional expenditure incurred by the Authorily

throughout the remainder of the Contract, or
(b} recover in full from the Supplier any other lass suslained 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 heallh and safely,
{b)the Authority's current heallh and safely policy and procedures while at the
Authority's premises, as provided to the Suppliar,

(c} the Authority's current wellbeing policy or requirements while at the Authority's
premisas as provided 1o lhe Supplier,
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2B.2 Tho Supplier and the Aulhority musl as seon as possible nolify ”‘_3?79“ e ‘*;'; ;1?{_{
health and safely incidents, near misses or maleral hazards thay've aware of ¢ 2
Authority premises that relata to the performance of the Conlracl.

28.3 Where the Services are to ba performed on the Autherity’s premises, Ihe AL#E*"]_{::’{!W
and Supplier will underlake a joint risk_assessment wilh any aclions being appropriate,
recorded and monitorerd.

28.4 The Supplier must ensure their health and safely policy statement and

management arrangements are kept up to date and made available to the Authority on
request,

28.5 The Suppliar shall not assign any role to the Autherity under the pcnstrg{;i;afu
{Ossign and Management) Regulations 2015 (as amended) (the 'CDM Regu];—:ﬁmns}
withoul the Authority's prior expréss writlan consent (which may be grarded or wﬂhhgid
al the Authority’s absolite discretion). For the avoidance of doubl so far as the AUH'E('H’AI ty
may fall within the rale of client as definad by the CDM Regulations in accordance wilh
COM Regulation 4(8) the parties agres that the Supplier will be the client.

29. Business Continuity

281 The Supplier will have 5 current husiness continuity plan, which has assessad

- the risks {o its business sitefs and activilies boih direct|

the supply chain and will sat out the conlingency me

continuily plans of tha supply chain. The Supplier'

include (where relevant), an assessment of impacls relating to extreme weather, g
changing average cimate andfor resource scarcily,

29.2 The Supplier's business continuity plan will be review
intervals and after any disruption. The supplier will ma

Authority on requast and camply with reasonabla ra
infermation

ed by the Supplier at reqular
ke the plan available fo ihe
quesls by the Authority for

30. Whistleblowing

30.1 The Aaﬁ.hurity'swhisﬂabi-gwa'ng helpline must be m
Supplier Stalf, subcontractors and key suppliers in th
BN CONCErms.

ade availabla to the Supplier ang
© supply chain in order to report

30,2 The Supplier agrass:

) 1o insert tha followi

‘ ng wording into their whist
communicale to alf siaf

ebiowing policy  ang

i you I@e__l' uﬁaé}lelm raise your concam internally and it relates to work being
cartied ol for which the wWitimate bensficiary {through a contractual chain or
olherwisa) is Defra gfoup, please emaijl QM_GI{!&@{@Csfas.aa.%."
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(b) fo ensure thal their Sub-contractors have free access to {he Authiorily's
whistlablowing palicy.

31. Tax

3.1 The Supplier must not breach any tax or social security obligations and must enter
into a binding agreement to pay any late conlributions due, including where :gppﬁsabfe,
any interest of any fines, The Authority cannot termina_ie the Contracl whare the
Supplier has not paid a minor tax o social securily contribution.

31.2 Where the Supplier or any Supplier Stafl are fiable 19' be taxed or _m pay Naiion__gi _
Inswranes contributions in the UK relating to payment received under this Contract, the
Supplier must both:

{a]  comply with the Incoma Tax (Earnings and Pensions) Act 2‘003 and alj
other stalules and regulations relating to inceme tax, the Social Securily
Contributions and Benefits Act 1982 (including IR35) and National Insurance
contributions;

(b}  indemnify the Authority against any Income Tax, Natianal Insurance and
s0cial security contribulions and any olher liability, deduction, conlribulion,
assessment or claim arising from or made during or after the Term iy
connection with the provision of the Deliverables by ihe Supplier or any of the
Supplier Staff.

31.3 1 any of the Supplier Staff are Workers who raceive payment relating to the
Deliverables, then the Supplier must ensure thal ifs contract with the Woerker containg
the following requirerments:

fa} the Authority may, at any time during the lerm of ihe Contract, feques! that
the Worker provides information which damonsirates they comply with clause
31.2, or why those requirements do not apply, the Autherily. can Specify {he
infermation the Worker must provide and the deadling for responding;

(b) the Workers contract may be ferminated at the Authority's request if the
Worker fails to provide fhe information raquested by the Althority within the
time specified by the Aulhorily,

(C} the Worker's contract may be lerminated at tha Authorily's raguast if the
Worker provides information which the Authority eonsiders ISt goad £nodgh to
demonstrate how it complies with clause 31.2 or confiims that 1he Worker is not
complying with those requirements,

{d) the Authority may supply any infermation they recaive from the Workar 1o
~ HMRC for revenue collection ang managamani, '
32. Publicity
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32,1 The Supplier and any subconlractor shall not make any pffﬁmﬁ .dHrjUij !_L'fm ﬂ??-’:i }h}r
[11;13§iﬂi3é this Contract or ils contents in any way, without the prior wrillan consent of the
Authority,-

322 Each Parly acknowledges to the olhar tha nothing n this iai;u_?hfactl g;thg;’
exprassly or by implication constitutes an endorsament of any producls or ser “"."'{ﬁs Y
lhe ather Paty and each Parly agrees nol to conduet itself in such a way as toamply or
axpress any such approval or endorsemaent.

33, Conflict of interest

33.1 The Supplier must lake aclion to ensure that neither the Supplier nor the Su_;?pher
Staff are placed in the positian of an aclual or polential conflict between 1he_fmartc;:uc?i ar
parsonal dulies of tha Suppliar or the Supplier Stafl and the duties owed 1o the Aulhorit y
under the Conlract, in the reasonabla opinian of the Authority. :

33.2 The Supplier must promptly notify and pravide details {6 the Authorily if a conflict of
intarest happans or is expacted to happen,

33.3 The Authorily can terminate its Conlract immediately by giving notice in writing to

the Supplier or take any steps it thinks are necessary where there is or may he an
actual or potential conflicl of interasl

34. Reporting a breach of the contract

34.1 As soon as it 1= aware of it the Supplier and Suppliar Staff must report to the

Autherity any actual or suspacled breach of Law of Breach of its abligations under tha
Conlrazt,

34.2 Where an aclual or suspecied breach is notified to the Authorlly under clause 34,1,
the Supplier will take sych aclion to remedy any breach as the Authority may

reasonably require. Where the breach is material, the Autherity has the right to
terminate under clause 14 4. :

34.3 The Supplier musi ot retaliate against an

_ y of the Supplier Staff who in good faith
reports a breach lisled in clause 34.1

35. Resolving disputes

351 If thare is & dispule belween the Parties, their seniar representatives wha have
aulhorily 1o sellie tha dispule will, within 28 days of a writlen request from the olher
Paily, meal in good faith to resolve the dispute,

35.2 If the-dispule is not resolved at that meeting, the Parties cary atlempt 1o sattle it by
mediation using the Centra for Effactiva Dispute Rasolution {CEDR) Maoda Wadiation
Procedure currant af the fime of the dispute. If the Paries cannat agree on a mediatoy
e medialor will be nominaled by CEDR. If eilher Parly doas fol wish 1o use 0;
confinue o yse meadiation. or madration does noy resolve the dispute, the dispuie rﬁu-ﬁt
be rasolyed Using clauses 35 3 10 355, T
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35.3 Unless the Authority refers the dispute to arbitration using clause 35.4, the Parties
wrevocably agree that the courts of England and Wales have the exclusive jurisdiction
{o:

(a) determine the dispule;
(b} grant inlerim ramedies,
{c} grant any other provisional or protective relief,

35.4 The Supplier agrees that the Aulhority has the exclusive right 1o refer any dispute
to be finally resolved by arbitration under the London Court of International Arbitration
Rules current at the lime of the dispute. There will be only one arbitrator, The seat or
legal placa of the arbitration will be London and the proceedings will be in English.

35.5 The Aulherity has the right to refer a dispute to arbitration even if the Supplier has
started or has allempled to start court proceedings under clause 35.3, unless the
Authorily has agreed lo the court proceedings or participated in them, fiwﬂn if court
proceedings have started, the Partias must do everything necassary to ensure that the
court proceedings are stayed in favour of any arbitration praceedings if they are started
under clause 35 4.

35.6 The Supplier canno! suspend the performance of the Contract during any dispute.

35.7 The provisions of this clause 35 are withoul 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 oul of, or connected to il, are governad by
English law.

36.2 The courts of England and Wales shall have jurisdiction to setile any dispute or
claim (whether contractual or non-contractual) that arises out of or in conneclion with
the Contract or ils subject malter or formation,
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