
Purchase Order Terms and Conditions (Rev 4th October 2019)
These Conditionsmay only be varied only by the written agreementof the Commission.
No terms or conditions put forward at any time by the Supplier/Contractorshall form any part of the
Contract unless specifically agreed in writing by the Commission

1.INTERPRETATION
"Agreement"
The contractfor the sale and purchaseof the Goods/Softwareand/or the supplyand acquisitionof the Services incorporatingthese termsand conditionsand the PurchaseOrder.
"AgreementPersonalData" - PersonalDatawhich is to be Processedunder thisAgreement,as more particularlydescribedin the PurchaseOrder.
"Anti-BriberyLaws"
Any and all statutes,statutoryinstruments,bye-laws,orders,directives,decreesand lawswhich relate to anti-briberyand/oranti-corruption,includingwithoutlimitationthe BriberyAct.
"Anti-SlaveryLaws"
Any and all laws includingstatutes,statutoryinstruments,bye-laws,orders,regulations,directives,treaties,decrees,decisions(as referredto in Article288 of the Treatyon the
Functioningof the EuropeanUnion) (includingany judgment,orderor decisionof any court, regulatoror tribunal)anywherein theworldwhich relate to anti-slaveryor servitude,anti-forced
or compulsorylabourand/oranti-humantrafficking,includingtheModernSlaveryAct.
"Authority"
Any government,agency,regulatoror prosecutor.
"BackgroundMaterials"
Material,data or other informationcreatedor preparedby the Supplier(or its authorisedsub-suppliersor licensors)eitherprior to or independentlyof thisAgreement.
"BriberyAct"
The BriberyAct 2010.
"Commission"
The ForestryCommissioners,acting in exerciseof the powerscontainedin the ForestryAct 1967 and havinga principalplaceof businessat 620 BristolBusinessPark,ColdharbourLane,
Bristol,BS16 1EJ.
"ConfidentialInformation"
All informationof a confidentialor proprietarynature(includinginformationimpartedorally)relatingto the businessor affairsof eitherparty, including,withoutlimitation,the terms
of thisAgreementand any associatedpricing.
"Data ProtectionLaws"
All applicablelaws relatingto data protection,the processingof personaldata and privacy;and referencesto 'DataSubjects','PersonalData', 'Process','Processed','Processing',
'Processor'and 'SupervisoryAuthority'have themeaningsset out in, andwill be interpretedin accordancewith, such applicablelaws.
"EmploymentCosts"
All salaries,wages,commissions,bonuses,all statutorycontributions,holidaypay (includingpaymentfor accruedbut untakenholiday),nationalinsurancecontributions,pension
contributionsmade to or on behalfof an employee,taxation(includingall income tax deductibleunderPAYE) and all otheremploymentcosts (such as the provisionof non pecuniarybenefits).
"ForceMajeure"
In relationto eitherparty,any circumstancesbeyondthe reasonablecontrolof that party (including,withoutlimitation,any act of God, explosion,flood,tempest,fire or accident,war or
threatofwar, sabotage,civildisturbance,acts of any governmentalor supra-nationalauthority,currencyrestrictionsand restraintsor delaysaffectingcarriers).
"Goods"
The goods (if any, includingany instalmentof the goodsor any parts for them) specifiedin the PurchaseOrder.
"InputMaterial"
Anymaterial,data or other informationprovidedto the Supplierby theCommissionrelatingto the Goods/Softwareand/or the Services.
"ModernSlaveryAct"
TheModernSlaveryAct 2015.
"ModernSlaveryPractice"
Any practice,act or omissionthat amountstomodernslaveryas defined in theModernSlaveryAct.
"New Provider"
Any replacementsuppliernominatedby theCommissionto providesimilarservicesto the Servicesfollowingthe expiryor terminationof theAgreement.
"PurchaseOrder"
The Commission'spurchaseorder for the Goods/Softwareand/orServicestowhich these terms is annexedor anywrittenor electronicorderplacedby theCommission.
"OutputMaterial"
Anymaterial,data or other informationprovidedcreatedor developedby the Supplieror its agents,contractorsor employeesrelatingto the Goods/Softwareand/or the Services in any form
ormedia,but excludingBackgroundMaterials.
"Policy"
The Commission'santi-corruptionpolicy,as incorporatedinto theCommission'sCode of BusinessEthicsPolicy,as amendedfrom time to time.
"Price"
The charge for the Goods/Softwareand/orServicesand any othercosts or expensesproperlyincurredby the Supplieron theCommission'sbehalf.
"RecoverableLiabilities"
Any actions,costs,claims,charges, liabilities,demands,fines,penalties,damages,compensation,losses,awardsor expenses(includinglegal expenses)or any other liabilities.
"Regulations"
The Transferof Undertakings(Protectionof Employment)Regulations2006 (as amended,modified,replacedor re-enactedfrom time to time).
"Services"
The servicesdescribedin the PurchaseOrder.
"Software"
Means the softwareto be providedby the Supplieras part of the Servicesandwhichwill be licensedto theCommission.Togetherany StandardSoftwareand any ThirdPartySoftware,and
each shallbe an item of Software.
"StandardSoftware"
The standardsoftwarepackagesownedby the Supplierprovidedby the Supplierpursuantto an PurchaseOrder.
"Supplier"
The individual,partnership,LLP or companytowhoman PurchaseOrder is placed.
"Tax EvasionOffences"
Includes:
(i) any offenceof cheatingthe UK or a foreignpublic revenue;
(ii) any offenceunder the law of any part of the UnitedKingdomconsistingof beingknowinglyconcernedin, or in takingstepswith a view to the fraudulentevasionof tax or in the
facilitationof the evasionof tax; and
(iii) any otherequivalentoffencesunder the laws of other jurisdictions.
"ThirdPartySoftware"
The softwarepackagesownedby thirdpartiesprovidedby the Supplierpursuantto an PurchaseOrder.
"VAT"
Value added tax chargeableunder theValueAddedTax Act 1994, as amendedfrom time to timeand regulationsmade thereunder,and any similaradditionaltax.

2. BASISOF PURCHASE

2.1 The PurchaseOrderconstitutesan offerby theCommissionto purchasethe Goods/Softwareand/oracquirethe Servicessubjectto the termsof thisAgreement.The PurchaseOrder
shallbe deemed to be acceptedon the earlierof: (a) the Supplierissuinga writtenacknowledgementor acceptanceof the PurchaseOrder;or (b) any act by the Supplierconsistentwith
fulfillingthe PurchaseOrder.ThisAgreementshall applyunless theCommissionhas specifiedotherwisein a PurchaseOrderby includinga contractreferencenumber, inwhichcase the terms
of the referencedcontractshall apply in placeof thisAgreement.ThisAgreementshall apply to the exclusionof any otherSuppliertermsand conditionsonwhichany quotationhas been
given to theCommissionor subjecttowhich the order is acceptedor purportedto be acceptedby the Supplier(includingwithoutlimitation,any termscontainedwithin invoicesor timesheets
submittedto theCommission).All PurchaseOrderswill be bindingon the Supplier.No variationsto the PurchaseOrderor thisAgreementshallbe bindingunless agreed inwritingbetweenthe
Commissionand Supplier.The Supplieris not authorisedto performthe Servicesand/orprovidethe Goods/Softwareunless an PurchaseOrderhas been givenby theCommissionto the Supplier.
PurchaseOrders for the Goods/Softwareand/orServicesshallbe givenby theCommissionto the Supplierinwritingor electronically.The Softwareshallbe suppliedto theCommissionas part
of thisAgreementand shallbe licensedto theCommissionaccordingly.

3. PRICE OF THE GOODS/SOFTWAREAND/OR SERVICES

3.1 The Price of the Goods/Softwareand/orServicesshallbe as stated in the PurchaseOrderand, unlessotherwiseso stated,shallbe exclusiveof any applicableVAT (whichshallbe payable
by theCommissionsubjectto receiptof a VAT compliantinvoice).The Price shallbe quoted in poundssterlingin the PurchaseOrderand the invoiceshall also be submittedin pounds
sterling(unlessotherwiseagreed inwritingby theCommission).No increase in the Pricemay be madewithoutthe priorwrittenconsentof theCommission.The Commissionshallbe entitled
to any discountfor promptpaymentbulk purchaseor volumeof purchasecustomarilygrantedby the Supplier.The Suppliershallnot charge theCommissionfor any expenses,unlessotherwise
agreed in advanceby theCommissioninwriting.
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4. TERMSOF PAYMENT
4.1 The Suppliershallbe entitledto invoicetheCommissionon deliveryof the Goods/Softwareand/ormonthlyin arrearsfor Servicescompletedto the satisfactionof theCommission.The
Suppliershall ensure that the invoicecontainsthe relevantPurchaseOrdernumberor contractreferencenumber.In addition,the Suppliershalldisplaythe Supplier'sfull name and
registrationdetailson each invoiceand shall includefull detailsof the rates and quantitiesof the Goods/Softwaredeliveredand/orServicesproperlyperformedby the Supplier(including
any timesheets)pursuantto the PurchaseOrderand any other informationrequestedby theCommissionfrom time to time.WhereGoods are being supplied,in additionto the requirements
alreadynoted in this paragraph,the Suppliershallprovidedetailsof the relevantimportdocuments(including,withoutlimitation,the originalshippinginvoiceon the Supplier's
letter-headwith signatureand the Supplier'scompanystamp (and the Supplieracknowledgesthat theCommissionwill not processany invoicesfor paymentunless the invoice letter-head
name is consistentwith that statedon the PurchaseOrder);the originalpacking list; the originalcommercialinvoiceand Certificateof Originattestedby the localChamberof Commerce).
4.2 Unlessotherwisestated in the PurchaseOrder, theCommissionshallpay the Price of the Goods/Softwareand/orServices in clearedfundswithin30 days of receiptby theCommissionof
the invoiceor, if later,afteracceptanceof the Goods/Softwareand/orServices in questionby theCommissionprovidedthat there is no dispute in relationto the invoice.In order to
facilitatepayment,the Supplier'sinvoiceshallprovidedetailsof its bank accountdetailsalongwithwire transferinstructions.Where theCommissionnotifiesthe Supplierof any errors
in the invoice,the 30 day paymentperiodshallbe suspendedand the Suppliershall re-issuethe same so that it is accurateand the 30 days paymentperiodshall re-commenceupon the date
that the new invoice is receivedby theCommission.Where an invoice is disputedand the Supplierwishes theCommissiontomake a partialpaymentof the invoice,the Suppliershall submit to
theCommissiona full creditnote for the disputedinvoice,and shall re-issuea new invoicesettingout only that part of the originalinvoicethat theCommissionis not disputingand the
paymentprovisionsabove shall then apply to such re-issuedinvoice.The Commissionshallbe entitledto set off againstthe Price any sums owed to theCommissionby the Supplier.
4.3 If eitherparty fails to pay on the due date any undisputedamountwhich is payableto the otherunder thisAgreementthen,withoutprejudiceto paragraph14, that amountshallbear
interestfrom the due date untilpaymentis made in full,bothbeforeand afterany judgment,at 3 per cent per annumover theNatwestbase rate from time to time.The partiesagree that this
paragraph4 is a substantialremedy for late paymentof any sum payableunder thisAgreementin accordancewith section8(2) of the Late Paymentof CommercialDebts (Interest)Act 1998.

5. INSPECTIONAND TESTING

5.1 The Suppliershall complywith all applicableregulationsand other legal requirementsconcerningthemanufacture,labelling,packaging,storage,handlingand deliveryof the Goods.The
Goods shallbe marked in accordancewith theCommission'sinstructionsand any applicableregulationsor requirementsof the carrier,and properlypackedand securedso as to reach their
destinationin an undamagedconditionin the ordinarycourse.

6. DELIVERY

6.1 The Goods/Softwareshallbe deliveredto, and/or the Servicesshallbe performed,at the addressset out in the relevantPurchaseOrder,on the date orwithinthe periodstated in the
PurchaseOrderor as otherwiseagreedby theCommissioninwriting,duringtheCommission'susualbusinesshours.The risk of damage to or loss of the Goods/Softwareshallpass to the
Commissionupon deliveryto theCommissionin accordancewith thisAgreement.The propertyin the Goods/Softwareshallpass to theCommissionupon delivery.The time of deliveryof the
Goods/Softwareand/or the performanceof the Services is of the essenceof thisAgreement.The Suppliershall supply to theCommissionin good timeany instructionsor other information
requiredto enable theCommissionto acceptperformanceof the Servicesor deliveryof the Goods/Software.The Suppliershall identifyany specialhandlingrequirements(including,but not
limitedto, hazardousmaterials)on the packaging.The SuppliershallnotifytheCommissiona minimumof 12 monthsprior to the Goodsgoingobsoleteor the Supplierceasing to activelysupply
the Goods.Spares,whereapplicable,shallbe made availablefor a periodof 24 months from the datewhere the Goodsbecomeobsoleteorwhere the Supplierceases to activelysupply the Goods,
as the case may be.

7.WARRANTIESAND LIABILITY

7.1 The Supplierwarrantsto theCommissionthat the Serviceswill be performedby appropriatelyqualifiedand trainedpersonnel,with the greatestpossiblecare, skill and diligenceand to
such high standardof qualityas wouldbe expectedfroman expertproviderof similarservices.The Supplierwarrantsthat any deliverablesprovidedpursuantto thisAgreementshallbe free
fromdefects inworkmanshipormaterials,and shall at all timescomplywith any specificationand shallbe fit for purpose.The Supplierwarrantsto theCommissionthat it shall complywith
all applicableregulationsor other legal requirementsconcerningthe performanceof the Services.
7.2 The Supplierwarrantsto theCommissionthat the Goods/Software(if any) for a periodof 12 months followingtheCommissionsfirstmakinguse of such Goods/Software,will (a) be of
satisfactoryqualityas defined in the Sale of GoodsAct 1979 (as amendedfrom time to time)and fit for any purposeheld out by the Supplierormade known to the Supplierexpresslyor by
implication;(b) be free fromdefects in design,materialandworkmanship;(c) correspondwith theirdescriptionand any relevantspecificationor sample;and (d) complywith all statutory
requirementsand regulationsrelatingto the sale of the Goods.For the avoidanceof doubt,thiswarrantydoes not in anyway affect theCommissionsstatutoryrights.The Commissionshall
be entitledto rejectany quantityof the Goods/Softwareand/orServiceswhichare not in accordancewith any agreedspecification.
7.3 Withoutprejudiceto any other remedy, if any Goods/Softwareand/orServicesare not suppliedor performedin accordancewith thisAgreement,then theCommissionshallbe entitled:(a) to
requirethe Supplierto supply replacementGoods/Softwareand/orServices in accordancewith thisAgreementwithin7 days; or (b) at theCommission'ssole optionandwhetheror not the
Commissionhas previouslyrequiredthe Supplierto supplyany replacementGoods/Softwareand/orServices,to treat thisAgreementas dischargedby the Supplier'sbreachand requirethe
repaymentof any part of the Pricewhichhas been paid.The Suppliershall indemnifytheCommission(andmembersof its group) in full againstall liability,loss, damages,costs and expenses
(includinglegal expenses)incurredby theCommission(or anymemberof its group)as a resultof or in connectionwith: (a) breachof anywarrantygivenby the Supplier;(b) any claim that
the Goods/Softwareand/or the performanceof the Services infringesthe intellectualpropertyrightsof any person; (c) any act or omissionof the Supplieror its employees,agentsor
sub-contractorsin the supplyof the Goods/Softwareand/or the performingthe Services(whichshall, for the avoidanceof doubt, includeany act, omission,negligenceorwilfulmisconduct);
(d) breachof paragraph10; (e) any breachof thisAgreement.The Suppliershalluse all reasonableendeavourstomanufactureandmaintainsufficientstocksof the Goods under thisAgreement.
Where the Supplieris not themanufacturerof the Goods, the Suppliershall ensure that theCommissionhas the benefitof allmanufacturerswarrantiesand guaranteesin respectof the Goods
that are made availableto the Supplier.

8. STAFF AND TUPE

8.1 The partiesconfirmtheir intentionthat the employeesof the Suppliershall at all times remainemployedby the Supplierwhichshallprovidethe Servicesonly as an independent
contractor.The partiesconfirmtheir intentionthat at no time shall the performanceof the Servicesby such employeesbe treatedas independentof or separatefrom the normalperformanceof
the Suppliersbusiness.
8.2 The partiesunderstandthat on commencementof thisAgreementthe Regulationsmay apply.Subjectto the partiesagreeingotherwise,the Supplierand theCommissionconfirmthat it is not
intendedthat any employeesof theCommissionshall transferto the Supplieron commencementof thisAgreement.
8.3 If any employeeof theCommission(the 'CommissionRelevantPerson')claims that,as a resultof theCommissionand Supplierenteringinto thisAgreement,his contractof employmenthas
transferredto the Supplierpursuantto the Regulations,the followingwill apply:

8.3.1. the Supplierwill notifytheCommissioninwritingwithinseven (7) days of becomingawareof such claim;
8.3.2. theCommissionwill use reasonablecommercialendeavours,withinten (10) businessdays of being so notified,to find suitablealternativeemploymentfor, andmake an offerof
employmentto theCommissionRelevantPerson;
8.3.3. Unless the offer is acceptedwithinfifteen(15) businessdays of the notificationreferredto underparagraph8.3.1 above, the Suppliermay terminate(or purportto terminate)
the contractof employmentof theCommissionRelevantPerson;
8.3.4. theCommissionshall indemnifythe Supplierin respectof all RecoverableLiabilitiessustainedby the Supplierin relationto such personarisingdirectlyor indirectlyout of or
in connectionwith such terminationand/or failureof informationand consultationand againstany sums payableto or in relationto any CommissionRelevantPerson in connectionwithhis or
her employmentup to the date of termination.

8.4 The partiesconfirmtheir intentionthat the employeesof the Suppliershall at all times remainemployedby the Supplierwhichshallprovidethe Servicesonly as an independent
contractor.The partiesconfirmtheir intentionthat at no time shall the performanceof the Servicesby such employeesbe treatedas independentof or separatefrom the normalperformanceof
the Supplier'sbusiness.For the avoidanceof doubt,the Supplierremains liableat all time for any EmploymentCosts in respectof its personnel.
8.5 If on terminationof thisAgreement:(a) a contractis awardedfor the provisionof the Servicesto a New Provider;or (b) theCommissionbrings the provisionof the Services in house,
the Regulationsmay apply.Notwithstandingthe provisionsof the Regulations,the Supplierand theCommissionconfirmthat it is not intendedthat any employeesof the Suppliershall transfer
to theCommissionor any New Provideron or followingthe terminationof thisAgreement.If any employeeof the Supplier(the "SupplierRelevantPerson")claims that,as a resultof the
Commissionand Supplierenteringinto thisAgreementor its termination,his contractof employmenthas transferredto theCommissionor a New Providerpursuantto the Regulations,the
followingwill apply:

8.5.1. theCommissionwill notifythe Supplierinwritingwithinseven (7) days of becomingawareof such claim;
8.5.2. the Supplierwill use reasonablecommercialendeavours,withinten (10) businessdays of being so notified,to find suitablealternativeemploymentfor, andmake an offerof

employmentto the SupplierRelevantPerson;
8.5.3. Unless the offer is acceptedand Supplierprovidesevidenceto Commissionand New Providerthat the offerhas been acceptedwithinfifteen(15) businessdays of the

notificationreferredto underparagraph8.5.1 above, theCommissionor New Providermay terminate(or purportto terminate)the contractof employmentof the SupplierRelevant
Person;

8.5.4. the Suppliershall indemnifytheCommissionand/ or New Providerin respectof any RecoverableLiabilitiesarisingfromor relatedto:
a) such termination(or purportedtermination)of employment;
b) the costs of employingthe SupplierRelevantPerson from the date of transferor allegedtransferto the date onwhichhis or her employmentterminates;
c) any claimby the SupplierRelevantPerson in respectof any fact ormatter to the extent that such claimconcernsor arises fromemploymentwithSupplieror the terminationof that

employment;
d) any claimby the SupplierRelevantPerson in respectofwhich theCommissionor theNew Providerincurs liabilityas a resultof the operationof the Regulations;
e) any claim relatingto the failureby any person to complywith informationand consultationobligationsunder the Regulations.
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8.6 For the avoidanceof doubt,the Suppliershall in any event indemnifytheCommissionand any New Providerfromany and all RecoverableLiabilitiestheCommissionand or any new
Providermay incuras a resultof any act or omissionof the Supplieror its personnel,whetheror not the partiesare jointlyand severallyliable for any obligationunder the Regulations.
8.7 The Supplieris responsibleformakingappropriatePAYE and otherdeductionsfrom the remunerationit pays to its employeesandwill accountfor the same to the appropriateauthorities.
The Supplieragrees to indemnifytheCommissionon a continuingbasis againstany income tax (whetherunderPAYE or otherwise)or nationalinsurancecontributionsrelatingto the Servicesas
performedby the Supplierand its employees(includingany related interest,penaltiesor costs)whichmay at any time be levied,demandedor assessedon theCommissionby the InlandRevenue
or other statutoryauthorityforwhich theCommissionmay otherwisebe or become liable in relationto the Supplierand/or its employeesand any loss sufferedas a resultof any sums paid to
the Supplierin respectof VAT not being recoverableas allowableinput tax forVAT purposes.

9. BUSINESSCONTINUITYAND INSURANCE

9.1 The Supplierwarrantsthat itmaintainsadequatecontingencyor disasterrecoveryproceduresso that it can continueto providethe Servicesand/orGoods/Softwarewith theminimumof
delay in the eventof disruptionincludingwithoutlimitationany circumstancereferredto in paragraph14. The Suppliershallmaintainadequateinsuranceto satisfy its liabilitiesunder
thisAgreementand shall,upon request,providetheCommissionwith evidencethat such policiesare beingmaintained.

10. SITE RULES, POLICIESAND COMPLIANCEWITH LAW AND REGULATION
10.1 The Suppliershall ensure that such of its personnelwho are engaged in the provisionof the Goods/Softwareand/orServicescomplywith such rules, regulations,policies,proceduresand
other requirements(includingwithoutlimitationthose relatingto health,safety,environmentaland securityarrangements)as notifiedto it from time to time for the conductof personnel,
includingwithoutlimitationwhen at theCommission'ssite. The Suppliershall at all timescomplywith all laws and applicableregulationsin performingits obligationsunder thisAgreement.
10.2 Anti-Bribery.The Suppliershall,and shallprocurethat its officers,employees,agents,sub-contractorsand any otherpersonswho performservicesfor or on behalfof it in connection
with thisAgreementshall: (a) complywith all applicableAnti-BriberyLaws; (b) not do or omit to do any act or thingwhichcausesormay cause it or theCommissionto be in breachof and/or
to commitan offenceunderapplicableAnti-BriberyLaws; (c) complywith the Policyas updatedperiodically;(d) keep accurateand up to date recordsshowingall paymentsmade and receivedand
all otheradvantagesgivenand receivedby it in connectionwith thisAgreementand the steps it takes to complywith this paragraph10.2 and permit theCommissionto inspectthose recordsas
reasonablyrequired;(e) promptlynotifytheCommissionof any requestor demand for any improperfinancialor otheradvantagereceivedby it; or any improperfinancialor otheradvantageit
givesor intendsto givewhetherdirectlyor indirectlyin connectionwith thisAgreement;and (f) promptlygive theCommissionwrittennoticeof any breachof this paragraph10.2.
10.3 FraudPrevention.The Suppliershall take all reasonablesteps, in accordancewithgood industrypractice,to preventfraud in connectionwith the receiptofmonies from theCommission.
The SuppliershallnotifytheCommissionimmediatelyif it has reason to suspect that any fraudhas occurred,is occurringor is likely to occur. If the Supplieror the any of the Supplier's
employeescommitsfraud in relationto this or any othercontractwith a publicbody (includingtheCommission)theCommissionmay terminatetheContract.
10.4 The Commissionmay terminatethisAgreementimmediatelyby givingwrittennotice to the Supplierif the Supplieris in breachof any of its obligationsunderparagraph10.2 or 10.3.
If theCommissionterminatesthisAgreement,by givingwrittennotice to the Supplierfollowingbreachby the Supplierof its obligationsunderparagraph10.2 or 10.3, the Suppliershallnot be
entitledto claimcompensationor any furtherremunerationfrom theCommission,regardlessof any activitiescarriedout or agreementswith thirdpartiesentered into before termination.The
Commissionshallbe entitled,by givingwrittennotice to the Supplier,to requirethe Supplierto remove from the performanceof thisAgreementany of the Supplier'sofficers,employees,agents
or sub-contractorsin respectofwhom the Supplieris in breachof any of its obligationsunderparagraph10.2 or 10.3. The Supplierwill include in any sub-contractwhich it enters into in
connectionwith thisAgreementa clauseequivalentto paragraph10.2 and 10.3; and a rightunder theContracts(Rightsof ThirdParties)Act 1999 for theCommissionto exerciseequivalentrights
over the sub-contractorto thosewhich it exercisesover the Supplierin this paragraph10.4.
10.5 The Suppliershall indemnify,keep indemnifiedand hold harmlesstheCommissionin full and on demand fromand againstall liabilities(includingwithoutlimitationany tax liability),
direct, indirectand consequentiallosses,damages,claims,proceedingsand legal costs, judgementsand costs (includingwithoutlimitationcosts of enforcement)and expenseswhich the
Commissionincursor suffersdirectlyor indirectlyin anywaywhatsoeveras a resultof: (a) any breachby the Supplierof any of its obligationsunderparagraph10.2 or 10.3; (b) any breach
by any sub-contractorof the Supplierof any equivalentprovisionscontainedin the relevantsub-contract(including,withoutlimitation,to any failureor delay in performing,or negligent
performanceor non-performanceof, any obligations);and (c) any proceedingsunder section7 of the BriberyAct beingbroughtagainsttheCommissionas a resultof the conductof the Supplier
or any of its officers,employees,agentsor sub-contractors,where such proceedingsdo not result in a convictionagainsttheCommission,includingthe costs of procuringthe Servicesfroma
personother than the Supplier(includingthe costs of interimserviceprovision,the costs of any re-tenderand the amountbywhichany new serviceprovider'schargesexceed the chargespayable
to the Supplierunder thisAgreement).
10.6 ModernSlavery.The Supplierwill not andwill procurethat any otherpersonwho performsservicesfor or on behalfof it in connectionwith thisAgreementwill not engage in anyModern
SlaveryPractice.The Supplierwill conductproperdue diligenceon its own suppliersand all personsemployedor engagedon or in connectionwith thisAgreementto ensure that they do not
engage in anyModernSlaverypractice.The Supplierwill immediatelygivewrittennotice to theCommissionupon the occurrenceof a breachor suspectedbreachof any of its obligationsreferred
to in this paragraph10.6. The noticewill set out full detailsof the breachor suspectedbreach.The Commissionmay terminatethisAgreementimmediatelyby givingwrittennotice to that effect
to the Supplierif the Supplieris in breachof any of its obligationsunder this paragraph10.6.
10.7 SafeguardingVulnerableGroups. In the event that the Supplieris engaged in any RegulatedActivityunder the termsof thisAgreementthe Supplierwill have ultimateresponsibilityfor
themanagementand controlof the RegulatedActivityprovidedand for the purposesof the SafeguardingVulnerableGroupsAct 2006.
10.8 The Suppliershall ensure that all individualsengaged in RegulatedActivityare subjectto a validenhanceddisclosurecheck for regulatedactivityundertakenthroughthe Disclosure
and BarringService(DBS);monitorthe level and validityof the checksunder this paragraph10.8 for eachmemberof staff;and not employor use the servicesof any personwho is barred from,
orwhose previousconductor records indicatethat he or shewouldnot be suitableto carryout RegulatedActivityorwhomay otherwisepresenta risk to any individualsunder the termsof this
Agreement.
10.9 The Supplierwarrantsthat at all times for the purposesof thisAgreementit has no reason to believethat any personwho is orwill be employedor engagedby the Supplierin the
provisionof the Services is barred from the activityin accordancewith the provisionsof the SafeguardingVulnerableGroupsAct 2006 and any regulationsmade thereunder,as amendedfrom
time to time.
10.10 The Suppliershall immediatelynotifytheCommissionof any informationthat it reasonablyrequeststo enable it to be satisfiedthat the obligationsof paragraph10.7 to paragraph10.11
have beenmet.
10.11 The Suppliershall refer informationaboutany personcarryingout the servicesto the DBSwhere it removespermissionfor such person to carryout any of the Services(orwouldhave
if such personhad not otherwiseceased to carryout the services)because in its opinion,such personhas harmedor poses a risk of harm to users of the service,childrenor adults
consideredto be vulnerable.

11. FREEDOMOF INFORMATION
11.1 The Supplieracknowledgesthat theCommissionis subjectto the requirementsof the Freedomof InformationAct 2000 (FOIA) and the EnvironmentalInformationRegulations2004 (EIR)
and shallprovideall necessaryassistanceand cooperationas reasonablyrequestedby theCommissionto enable theCommissionto complywith its obligationsunder the FOIA and the EIR;
transferto theCommissionall requestsfor informationrelatingto thisAgreementthat it receivesas soon as practicableand in any eventwithin2 BusinessDays of receipt;providethe
Commissionwith a copy of all informationbelongingto theCommissionrequestedin the requestfor informationwhich is in its possessionor control in the form that theCommissionrequires
within5 BusinessDays (or such otherperiodas theCommissionmay reasonablyspecify)of theCommission'srequestfor such information;and not responddirectlyto a requestfor information
unless authorisedinwritingto do so by theCommission.
11.2 The Supplieracknowledgesthat theCommissionmay be requiredunder the FOIA and the EIR to disclose informationconcerningthe Supplieror the Services(includingcommercially
sensitiveinformation)withoutconsultingor obtainingconsentfrom the Supplier.In these circumstancestheCommissionshall, in accordancewith any relevantguidanceissuedunder the FOIA,
take reasonablesteps,whereappropriate,to give the Supplieradvancenotice,or failingthat, to draw the disclosureto the Supplier'sattentionafterany such disclosure.
11.3 Notwithstandingany otherprovisionin thisAgreement,theCommissionshallbe responsiblefor determiningin its absolutediscretionwhetherany informationrelatingto the Supplier
or the Services is exempt fromdisclosurein accordancewith the FOIA and/or the EIR.

12. INPUTMATERIAL,OUTPUTMATERIALAND CONFIDENTIALITY.
12.1 The propertyand any copyrightdesign rightsor other intellectualpropertyrights in: (a) any InputMaterialshall (subjectto any such rightsof any thirdparty)belong (or continue
to belong)to theCommission;(b) any BackgroundMaterialsshall (subjectto any such rightsof any thirdparty)belong (or continueto belong)to the Supplier;and (c) anyOutputMaterial
shallbelong to theCommissionand the Suppliershall assignwith full titleguaranteeto theCommissionany such propertyor other rightswhich itmay have for no furtherconsiderationupon
the completionof the performanceof the Services.The Supplierherebygrants to theCommissiona non-exclusive,perpetual,irrevocable,royalty-freelicenceto use the BackgroundMaterials
in order to obtain the full benefitof the Goods/Softwareand/orServices.At its own expense,the Suppliershall,and shalluse all reasonableendeavoursto procurethat any necessarythird
party shall,promptlyexecuteand deliversuch documentsand performsuch acts as may be requiredfor the purposeof givingfull effect to thisAgreement.
12.2 Any InputMaterialor other informationprovidedby theCommissionor concerningtheCommission'saffairs(including,withoutlimitation,any ConfidentialInformationof the
Commission)shallbe kept confidentialby the Supplierand its employeesand agents,and allOutputMaterialor other informationprovidedby the Supplierwhich is so designatedby the
Suppliershallbe kept confidentialby theCommission;but the foregoingshallnot apply to any documentsor othermaterials,data or other informationwhichenter the publicdomain(other
than by breachof this paragraph12.2)orwhereany disclosureis requiredby law or regulatoryauthority.Neitherparty shalluse the other'sname, trademarks,servicemarksor logos for
any promotionalor publicitypurposeswithoutthe expresswrittenconsentof the other.
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13. TERMINATION
13.1 The Commissionshallbe entitledto cancel the PurchaseOrder in respectof all or part only of the Goods/Softwareand/orServicesby givingnotice to the Supplierat any timeprior to the
deliveryand/orperformancewithno liabilityto theCommission.The Commissionshallbe entitledto terminatethisAgreementwithoutliabilityto the Supplierby givingnotice to the Supplierat
any time if the Supplier:makes any voluntaryarrangementwith its Creditors(withinthemeaningof the InsolvencyAct 1986);or (beinga company)becomessubjectto an administrationorder;or
goes into liquidation;or a petitionis presentedfor itswindingup; or an encumbrancetakes possessionof, or a receiveris appointedover,any propertyor assets of the Supplier;or the Supplier
ceases,or threatensto cease, to carryon business;or theCommissionreasonablyapprehendsthat any of the eventsmentionedabove is about to occur in relationto the Supplierand notifiesthe
Supplieraccordingly.Eitherpartymay terminatethisAgreementwith immediateeffectby givingto the otherwrittennotice if the othercommitsanymaterialbreachof thisAgreementand fails to
remedy the samewithin14 days of serviceof noticeby the non-defaultingparty specifyingthe breachand requiringit to be remedied.

14. FORCEMAJEURE

14.1 If eitherparty is affectedby ForceMajeure it shallpromptlynotifythe otherpartyof the natureand extentof the circumstancein question.Subjectto paragraph9, but otherwise
notwithstandingany otherprovisionof thisAgreement,neitherparty shallbe deemed to be in breachof thisAgreement,or otherwisebe liable to the other, for any delay in performanceor the
non-performanceof any of its obligationsunder thisAgreement,to the extent that the delayor non-performanceis due to any ForceMajeureofwhich it has notifiedthe otherparty,and the time
for performanceof that obligationshallbe extendedaccordingly.If eitherpartyclaimsForceMajeureand is accordinglyrelievedunder this paragraphfromperformingany of its obligationsunder
thisAgreementfor a continuousperiod in excessof 1 month,then the otherpartymay, notwithstandingany otherprovisionof thisAgreement,terminatethisAgreementby givingto the partywhich
has claimedForceMajeurenot less than7 days'writtennotice.

15. RECORDS,DATA PROTECTIONAND AUDIT
15.1 From the date of acceptanceof the PurchaseOrder the Suppliershallmaintainand preserveany and all documentationpertainingto the PurchaseOrderand the supplyof the Goods/
Softwareand/orServicesunder theAgreementand shall continueto hold such documentationfor a periodof five (5) years followingterminationor expiryof thisAgreement.The Suppliershall
permit,on reasonablewrittennotice,theCommission(or any appointedrepresentative)to inspectany documentationrelatingto the Goods/Softwareand/orServicestomonitorand verifythe
accuracyof the Prices in the PurchaseOrderand the Supplierscompliancewith thisAgreement.The Suppliershallpromptlyprovidesuch informationrelatingto the PurchaseOrderand the supply
of the Goods/Softwareand/orServicesas theCommissionrequestsand ensure that it is accurateand completein allmaterialrespects.
15.2 The Commissionwarrantsthat any PersonalData requestedby theCommission,and providedby the Supplier,are for the purposesof deliveringthe Goods/Softwareand/orperformingthe
Servicesunder theAgreement.Such PersonalData is receivedby theCommissionon the understandingthat the Supplierhas compliedin all respectswith the Data ProtectionLaws in relationto
the collectionand disclosureof the PersonalData to theCommission,and sufficientnoticehas been given,or consentsobtained,for theCommissionto use the PersonalData as envisagedby this
Agreement.
15.3 The Commissionauthorisesthe Supplierto Process theAgreementPersonalData duringthe term of thisAgreementas a Processorsolely for the purposeand to the extentdescribedin the
PurchaseOrder. In performingits obligationsunder thisAgreementthe Supplierwill complywith,andwill not cause theCommissionto breachany obligationunder, the Data ProtectionLaws. The
Supplierwill not engagea thirdparty to ProcessAgreementPersonalDatawithouttheCommissionspriorwrittenconsent (whichmay be givenorwithheldat theCommissionssole discretionand
subjectto conditions).If the Supplier,with theCommissionswrittenagreement,appointsa thirdparty to ProcessAgreementPersonalData, the Supplierwill put a writtencontractin place
betweenthe Supplierand that personwhichspecifiestheirProcessingactivitiesand imposeson them the same termsas those imposedon the Supplierin this paragraph15.3. The Supplierwill:
Process theAgreementPersonalData only on documentedinstructionsfrom theCommission(unless requiredto do so by UnitedKingdom,EuropeanUnionor EuropeanUnionmemberstate
applicablelaw, inwhichcase the Supplierwill informtheCommissionof that legal requirementbeforeProcessingunless that legal requirementprohibitssuch informationon public interest
grounds);immediatelyinformtheCommissioninwritingif, in its opinion,any instructionreceivedfrom theCommissioninfringesany Data ProtectionLaws; not transferAgreementPersonalData
to a countryoutsidethe EuropeanEconomicArea (as it is made up from time to time)withouttheCommission'spriorwrittenconsent,whichmay be givenorwithheldat theCommissionssole
discretion(unless requiredto do so by UnitedKingdom,EuropeanUnionor EuropeanUnionmemberstate applicablelaw, inwhichcase the Supplierwill informtheCommissionof that legal
requirementbeforeProcessingunless that legal requirementprohibitssuch informationon public interestgrounds);ensure that any individualauthorisedto ProcessAgreementPersonalData is
subjectto confidentialityobligationsor is underan appropriatestatutoryobligationof confidentialityand complieswith this paragraph15.3; implement,and assist theCommissionto implement,
technicaland organisationalmeasuresto ensurea levelof securityappropriateto the risk presentedby ProcessingtheAgreementPersonalData; notifytheCommissionpromptlyandwithout
unduedelay afterbecomingawareof a Data SecurityIncident;providereasonableassistanceto theCommissionin: respondingto requestsfor exercisingData Subjectsrightsunder the Data
ProtectionLaws, includingby appropriatetechnicaland organisationalmeasures,insofaras this is possible;documenting,reportingand takingmeasuresto addressandmitigatethe effectsof any
Data SecurityIncidents;and conductingprivacy impactassessmentsof any Processingoperationsand consultingwithSupervisoryAuthorities,Data Subjectsand their representativesaccordingly;
at the optionof theCommission,securelydeleteor returnto theCommissionall AgreementPersonalData promptlyafter the end of the provisionof servicesrelatingto Processingand securely
deleteany remainingcopies;andmake availableto theCommissionall informationnecessaryto demonstratecompliancewith the obligationsset out in this paragraph15.3 and allow for and
contributeto audits, includinginspections,conductedby theCommissionor anotherauditormandatedby theCommission.
15.4 Any breachof this paragraph15 by the Supplierwill be a materialbreachof thisAgreement,irrespectiveofwhetherany financialloss or reputationaldamagearises,and irrespectiveof
the levelof any financialloss or deprivationof benefitarising,as a consequenceof such breach.

16. NOTICES, INVALIDITY,WAIVER AND INTERPRETATION
16.1 Any notice requiredor permittedto be givenby eitherparty to the otherunder thisAgreementshallbe inwritingaddressedto that otherpartyat its registeredofficeor such other
addressas may at the relevanttimehave been notifiedpursuantto this provisionto the partygivingthe notice,and shallbe deliveredby hand,or sent by pre-paidfirstclass post, electronic
mail or transmittedby fax.A noticeor othercommunicationshallbe deemed to have been received:if deliveredby hand,when left at the correctaddress; if sent by pre-paidfirstclass post48
hours afterposting(excludingSaturdays,Sundaysand publicholidays);or, if sent by fax, at the time of transmissionprovidedthat a confirmingcopy is sent by firstclass pre-paidpost to the
otherpartywithin24 hours after transmission.Nowaiverby theCommissionof any breachof thisAgreementby the Suppliershallbe consideredas a waiverof any subsequentbreachof the same
or any otherprovision.If any provisionof thisAgreementis held by any competentauthorityto be invalidor unenforceableinwholeor in part the validityof the otherprovisionsof this
Agreementand the remainderof the provisionsin questionshallnot be affectedthereby.Any referencein thisAgreementto any provisionof any statuteshallbe construedas a referenceto that
provision,as amended,re-enactedor extendedat the relevanttime.Where thewords "include"�or "including"are used in thisAgreement,they are deemed to have thewords "withoutlimitation"�
followingthem.The headingsin thisAgreementare for convenienceonly and shallnot affect their interpretation.

17. GENERAL
17.1 In the event that any specialconditionsare agreedbetweenthe parties inwriting,then, in the eventof any conflictbetweenthe termsof thisAgreementand any specialconditions,the
termsof the specialconditionsshallprevail.The Commissionmay performany of its obligationsor exerciseany of its rightshereunderby itselfor throughany othermemberof its group,
providedthat any act or omissionof any such othermembershallbe deemed to be the act or omissionof theCommission.A memberof theCommission'sgroupmay enforcethisAgreement
subjectto and in accordancewith thisAgreementand the provisionsof theContracts(Rightsof ThirdParties)Act 1999.However,such thirdparty'sconsent is not requiredto vary thisAgreement.
Exceptas providedin this paragraph,a personwho is not a party to thisAgreementhas no rightunder theContracts(Rightsof ThirdParties)Act 1999 to enforceany of thisAgreement.The
Suppliershallnot, for a periodof 6 months followingterminationor expiryof thisAgreement,solicitany of theCommissionsemployees,and shallnot employan employeefrom theCommission
withoutthe priorwrittenconsentof theCommission.The PurchaseOrder is personalto the Supplierand the Suppliershallnot assignor transferor sub-contractto any otherpersonany of its
rightsor obligationsunder thisAgreement.The formation,construction,performance,validityand all aspectswhatsoeverof thisAgreementand any non-contractualobligationsarisingout of or in
connectionwith it shallbe governedby the laws of EnglandandWales as applied in Wales and the partiesherebyagree to submit to the non-exclusivejurisdictionof the EnglishandWelshCourts.
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