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Document No. 03
FRAMEWORK AGREEMENT AND TERMS AND CONDITIONS

The Authority The NHS Commissioning Board (Operating Under the Name
of NHS England) whose principal office is at Quarry house,
Leeds.

The Supplier Octapharma Ltd

Whose registered office is at: The Zenith Building, 26 Spring
Gardens, Manchester, M2 1AB (‘the Supplier’).

Commencement Date

Type of Goods Products for the treatment of bleeding disorders

Contract Reference CM/PHS/15/5499

The Authority placed a contract notice 2018/S 039-084687 on 26 February 2018 in the
Official Journal of the European Union inviting potential service providers (including the
Supplier) to tender for the provision of products for the treatment of bleeding disorders to
Participating Authorities identified in the contract notice under framework agreements.

On the basis of the Supplier's Offer, the Authority selected the Supplier to enter a framework
agreement(s) to provide goods to those Participating Authorities who place Orders for
products for the treatment of bleeding disorders in accordance with this Framework
Agreement.

This Framework Agreement is made on the date set out above subject to the terms set out in
the schedules and appendix listed below (“Schedules”). The Authority and the Supplier
undertake to comply with the provisions of the Schedules in the performance of this
Framework Agreement.

The Definitions in Schedule 4 apply to the use of all capitalised terms in this Framework
Agreement.

Schedules
Schedule 1 Key Provisions
Schedule 2 General Terms and Conditions
Schedule 3 Information and Data Provisions
Schedule 4 Definitions and Interpretations
Schedule 5 Specification
Schedule 6 Award Schedule
Schedule 7 Ordering Procedure
Schedule 8 Participating Authorities
Appendix A Call-off Terms and Conditions for the Supply of Goods
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Signed by the authorised representative of THE AUTHORITY

NaME: | ) SIGNALUIE: | .eveiiiiiiiiiiieiieieieeee e

POSItION: | e

Signed by the authorised representative of THE SUPPLIER

Name: | ) Signature | .oooovieiiii
Position: | .o
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Schedule 1

Key Provisions

Standard Key Provisions

1

11

1.2

1.3

2.1

2.2

2.3

Application of the Key Provisions

The standard Key Provisions at Clauses 1 to 7 of this Schedule 1 shall apply to this
Framework Agreement.

The optional Key Provisions at Clauses 8 to 10 of this Schedule 1 shall only apply to
this Framework Agreement where they have been checked and information
completed as applicable.

Extra Key Provisions shall only apply to this Framework Agreement where such
provisions are set out at the end of this Schedule 1.

Duration and scope

In relation to each Good specified in the Award Schedule, the terms of this
Framework Agreement shall:

211 apply with effect from the effective date specified in the Award Schedule
for that Good ("the Effective Date"); and

2.1.2 unless terminated earlier in accordance with the terms of this Framework
Agreement or the general law, shall continue to apply until the expiry date
specified in the Award Schedule for that Good ("the Expiry Date") unless
the Authority elects to exercise its option to extend in accordance with
Clause 15.2 of Schedule 2.

Insofar as the terms of this Framework Agreement apply to each Good specified in
the Award Schedule (as described in Clause 2.1 of this Schedule 1), the Parties
agree that:

221 each set of terms as they apply to each Good specified in the Award
Schedule shall be a framework agreement, whether that good be awarded
to one or more than one supplier on the Framework Agreement, within the
meaning of Regulation 33(2) of the Regulations; and

222 for the purposes of Regulation 33 of the Regulations, the term of each
such framework agreement shall be the period commencing on the
Effective Date and ending on the Expiry Date for that Good, unless the
framework agreement is terminated earlier or unless the Authority elects
to exercise its option to extend the framework agreement.

In relation to each Good specified in the Award Schedule, the Supplier shall ensure
that it is able to fulfil Orders placed at any time on or after the Effective Date.
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3 Contract Managers
3.1 The Contract Managers at the commencement of this Framework Agreement are:
311 for the Authority:

Wendy Roach — Senior Operations Advisor and Commercial
Practitioner

3.1.2 for the Supplier:

Andy Walsh, Senior Therapy Area Lead

4 Names and addresses for notices
4.1 Notices served under this Framework Agreement are to be delivered to:
41.1 for the Authority:

FAO: Wendy Roach, NHS England, Rutland House — 2nd Floor,
Runcorn, Cheshire, WA7 2ES

4.1.2 for the Supplier:

FAO: Andy Walsh, Senior Therapy Area Lead, Octapharma Ltd, The
Zenith Building, 26 Spring Gardens, Manchester, M2 1AB

5 Management levels for escalation and dispute resolution

5.1 The management levels at which a dispute will be dealt with are as follows:

Level | Authority representative | Supplier representative
1 Contract Manager Senior Therapy Area Lead
2 Category Manager Sales and Marketing Manager
3 Lead Category Manager | General Manager
6 Order of precedence

6.1 Subject always to Clause 1.10 of Schedule 4, should there be a conflict between any
other parts of this Framework Agreement the order of priority for construction
purposes shall be:

6.1.1 the provisions on the front page (page 1) of this Framework Agreement for
the Supply of Goods;
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6.1.2  Schedule 1: Key Provisions;

6.1.3  Schedule 5: Specification;

6.1.4  Schedule 2: General Terms and Conditions;

6.1.5 Schedule 6: Award Schedule;

6.1.6  Schedule 3: Information and Data Provisions;

6.1.7  Schedule 4: Definitions and Interpretations;

6.1.8 the order in which all subsequent schedules, if any, appear; and

6.1.9 any other documentation forming part of the Framework Agreement in the
date order in which such documentation was created with the more recent
documentation taking precedence over older documentation to the extent
only of any conflict.

7 Participating Authorities

7.1  The Contracting Authorities referred to in Schedule 8 are entitled to place Orders.

Optional Key Provisions

8 Quality assurance standards [X] (only applicable to the Framework Agreement
if this box is checked and the standards are listed)

8.1 The following quality assurance standards shall apply, as appropriate, to the
manufacture, supply, and/or installation of the Goods: Document No. 07a Quality
Control Technical Sheet.

9 Different levels and/or types of insurance [_] (only applicable to the Framework
Agreement if this box is checked and the table sets out the requirements. If this
box is not checked then the insurance provisions at Clause 14 of Schedule 2

will apply)

9.1 The Supplier shall put in place and maintain in force the following insurances with the
following minimum cover per claim:

Type of insurance required Minimum cover

Document No. 03 — Framework Agreement and Terms and Conditions Page 5 of 112
©NHS England 2018
OFFICIAL



OFFICIAL

10 Guarantee [ ] (only applicable to the Framework Agreement if this box is
checked)

10.1  Promptly following the execution of this Framework Agreement, and if required by the
Authority, the Supplier shall, if it has not already delivered an executed deed of
guarantee to the Authority, deliver the executed deed of guarantee to the Authority as
required by the procurement process followed by the Authority. Failure to comply with
this Key Provision shall be an irremediable breach of this Framework Agreement.

Extra Key Provisions

11 Price Variations

11.1 For each Good specified in the Award Schedule, on the expiry of the Price Firm
Period for such Good the Authority may review the Contract Price payable for the
Good:

11.1.1 at its own instigation; or

11.1.2  following a request from the Supplier within thirty (30) Business Days from
the expiry of the Price Firm Period (as defined in Clause 11.8 of this
Schedule 1), provided that the Supplier can demonstrate to the satisfaction
of the Authority that there have been changes to the Supplier's
manufacturing, distribution and supply costs in connection with the
provision of the Good since the previous Review (if any)

(each such review being a “Review” for the purposes of this Clause 11 of this
Schedule 1).

11.2 The Authority shall be entitled to increase or decrease the price of the Good in the
event that the Contract Price does not in the sole opinion of the Authority (acting
reasonably) reflect the principal underlying costs (including, but not limited to, wage
costs, fuel costs and energy costs) necessarily and properly incurred by the Supplier
in connection with the manufacture and distribution of such Good(s). For the
avoidance of doubt the Parties accept and acknowledge that any changes to the
Contract Price shall not have the effect of altering the overall nature of this
Framework Agreement.

11.3 In reviewing the Contract Price pursuant to Clause 11.1 of this Schedule 1, and
subject always to Clause 11.4 of this Schedule 1, the Authority may have regard to
the following factors:

11.3.1 any changes to the Supplier's manufacturing, distribution and supply costs,
to the extent that such costs are necessary and properly incurred by the
Supplier in the provision of the Good;

11.3.2 the prices at which goods which are reasonably equivalent to the Good are
supplied by other suppliers in the open market;

11.3.3  prices payable by other health authorities and NHS Trusts for goods which
are reasonably equivalent to the Good; and/or
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11.3.4 the volumes of the Good ordered by, and supplied to, the Participating
Authorities.

11.4 The Supplier shall provide all such evidence to the Authority as the Authority may
reasonably request. Such evidence shall be provided by the Supplier to the Authority
on a transparent basis, reference publicly available sources of evidence where
appropriate, and shall be sufficient to enable the Authority to verify and substantiate
any changes to the costs of the Supplier in connection with the provision of the Good.
In addition, the Supplier shall, on request, allow the Authority to inspect and take
copies of (or extracts from) all relevant records and materials of the Supplier relating
to the supply of the Good as may be reasonably required.

11.5 The Authority shall endeavour (but shall not be obliged to) to complete the Review
within thirty (30) days from the commencement of the Review. Upon completion of
the Review by the Authority, the Authority may elect to:

11.5.1 increase the price of the Good by giving the Supplier not less than three (3)
months’ written notice of such increase; or

11.5.2 decrease the price of the Good by giving the Supplier not less than one (1)
month's written notice of such decrease

(in both cases the relevant notice being "the Review Notice") and the Review Notice
shall stipulate the new prices as varied pursuant to the Review ("the Revised
Contract Price") and the reasons for this. The Supplier shall be entitled to supply the
Good at the Revised Contract Price upon expiry of the Review Notice (unless the
Supplier serves notice to terminate under Clause 11.6 of this Schedule 1 in which
case Clause 11.7 of this Schedule 1 shall apply).

11.6 The Supplier may terminate this Framework Agreement by giving to the Authority not
less than four (4) months’ notice in writing, such notice to be given within fourteen
(14) days of its receipt of a Review Notice under Clause 11.5 of this Schedule 1.

11.7 For the avoidance of doubt, if the Supplier serves notice to terminate under Clause
11.6 of this Schedule 1:

11.7.1  until such notice expires, the prices shall remain fixed at the price payable
immediately preceding the Review; and

11.7.2  the Supplier shall be obliged to supply the Goods in accordance with the
terms of this Framework Agreement and any order that may be placed
prior to the date of termination.

11.8 For the purpose of this Clause 11 of this Schedule 1, for each Good specified in the
Award Schedule, the "Price Firm Period" means:

11.8.1 in the case of the first Review to be carried out by the Authority, the period
commencing on the Commencement Date and ending on the Mid-Point Date
for that Good,; or
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11.8.2 in the case of the second or any subsequent Review to be carried out by
the Authority, a consecutive period of no less than six (6) months following the
last Review and at six (6) monthly intervals thereafter.

For the avoidance of doubt, the second and any subsequent Review thereafter may
be conducted (in accordance with this Clause 11 of this Schedule 1) irrespective of
whether the first Review was conducted.

Additional Goods

Subject to Clauses 12.2 to 12.4 of this Schedule 1, additional goods may be added to
this Framework Agreement by the Supplier during the Term if they are within the
same product range as any existing Goods supplied from time to time under this
Framework Agreement. Additional goods will be deemed to be within such product
range if they are made with the same active ingredient(s) and the Supplier is the sole
source of supply of such additional goods.

If the Supplier wishes to add additional goods to this Framework Agreement, it shall
submit a proposal to the Authority in writing stating the identity and Contract Price of
the additional goods.

The Authority shall inform the Supplier in writing if the additional goods (being the
subject matter of the notice given by the Supplier under Clause 12.2 of this Schedule
1) are to be added to the Framework Agreement and the date of such addition. The
Authority reserves the right not to add the additional goods to this Framework
Agreement for any reason whatsoever.

The Contract Price of the additional goods shall be the price offered by the Supplier
under Clause 12.2 of this Schedule 1.

Where additional goods are added to this Framework Agreement such additional
goods shall be deemed to form part of the Goods for the purposes of interpretation of
this Framework Agreement and the Call-off Terms and Conditions.

Price Guarantee Provisions

The Supplier acknowledges and agrees that the Authority has entered into this
Framework Agreement on the basis of the pricing information supplied to and
accepted by the Authority as specified in the Award Schedule. The Supplier shall not
charge for Goods the subject of this Framework Agreement to Participating
Authorities at a lower price than has been accepted by the Authority as specified by
the Supplier in the Award Schedule unless it is in accordance with Clause 12 of this
Schedule 1.

If the Supplier charges for Goods the subject of this Framework Agreement to a
Participating Authority at a lower price than that specified in the Award Schedule, in
breach of Clause 13.1 of this Schedule 1, this breach shall be deemed to be a
material breach of this Framework Agreement, and shall entitle the Authority to
terminate this Framework Agreement in accordance with Clause 15.4 of Schedule 2
of this Framework Agreement.
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The right to terminate this Framework Agreement given by Clause 13.2 of this
Schedule 1 shall be without prejudice to any other right or remedy of the Authority in
respect of the breach concerned or any other breach.

The Authority may, at its sole discretion, decide to accept the Supplier’s breach of
Clause 13.1 of this Schedule 1 and instead of terminating this Framework Agreement
the Authority shall substitute the lower price offered by the Supplier in breach of
Clause 13.1 of this Schedule 1 for the original price specified in the Award Schedule.

Any waiver by the Authority of Clause 13.2 of this Schedule 1, pursuant to Clause
13.4 of this Schedule 1, shall not be considered as a waiver of any subsequent
breach of the same or any other provision of this Framework Agreement.

Where the Contract Price is or may become subject to any pricing requirements of
any voluntary scheme agreed with government and/or statutory pricing regulation, the
Parties shall comply with such requirements as required by Law from time to time
and specifically as required by the statutory pricing regulation scheme (and any
future regulation) or to the extent applicable to the Supplier from time to time as an
industry member of a voluntary scheme, including any reductions in price by reason
of the application of such schemes.

Further Supplier Termination Rights

The Supplier may terminate this Framework Agreement in whole (in relation to all of
the Goods) or in part (in relation to any particular Good(s)) by giving one hundred and
twenty (120) days’ written notice to the Authority to such effect.

For the avoidance of doubt, in the event that the Supplier gives notice to terminate
this Framework Agreement in whole or part under Clause 14.1 of this Schedule 1, the
Supplier shall supply the Goods in accordance with the terms of this Framework
Agreement pursuant to any Order that may be placed by, or on behalf of,
Participating Bodies, prior to the expiry of such termination notice.

Additional warranties

In addition to the warranties set out at Clause 10 of Schedule 2 of this Framework
Agreement, the Supplier warrants and undertakes that the Goods will pass any
reasonable and proportionate tests and trials required by the Authority (whether carried
out by the Authority or by a third party on behalf of the Authority) to satisfy the Authority
that the Goods are not injurious to health and/or meet the specifications or any samples
of the Goods provided to the Authority during the procurement process leading to the
establishment of this Framework Agreement.
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Schedule 2

General Terms and Conditions

Contents

Supplier's appointment
Authority commitments
Ordering procedures
Reasonable assistance
Supplier performance
Business continuity

The Authority’s obligations
Contract management
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. Consequences of expiry or earlier termination of this Framework
Agreement

17. Suspension of Supplier's appointment
18. Complaints

19. Sustainable development

20. Electronic product information

21. Sales Information

22. Change management

23. Dispute resolution

24. Force majeure

25. Records retention and right of audit

26. Conflicts of interest and the prevention of fraud
27. Equality and human rights

28. Notice

29. Assignment, novation and subcontracting
30. Prohibited Acts

31. General
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Supplier’s appointment

The Authority appoints the Supplier as a potential supplier of the Goods and the
Supplier shall be eligible to be considered for the award of Orders during the Term.

In consideration of the Authority agreeing to appoint the Supplier to this Framework
Agreement in accordance with Clause 1.1 of this Schedule 2 and the mutual
exchange of promises and obligations under this Framework Agreement, the
Supplier undertakes to supply Goods under Orders placed with the Supplier:

121 of the exact quality, type and as otherwise specified in the Specification;

1.2.2 at the Contract Price calculated in accordance with the Award Schedule;
and

1.2.3 in such quantities, at such times and to such locations as may be specified
in an Order.

The Supplier agrees that the Call-Off Terms and Conditions for the Supply of Goods
shall apply to all supplies of Goods made by the Supplier to a Participating Authority
pursuant to this Framework Agreement. The Supplier agrees that it will not in its
dealings with a Participating Authority seek to impose or rely on any other contractual
terms which in any way vary or contradict the relevant Contract.

The Supplier shall comply fully with its obligations set out in this Framework
Agreement, the Specification, the Call-off Terms and Conditions for the Supply of
Goods and any other provisions of Contracts entered into under and in accordance
with this Framework Agreement (to include, without limitation, the KPIs and all
obligations in relation to the quality, performance characteristics, supply, delivery and
installation and training in relation to use of the Goods).

If there are any quality, performance and/or safety related reports, notices, alerts or
other communications issued by the Supplier or any regulatory or other body in
relation to the Goods, the Supplier shall promptly provide the Authority with a copy of
any such reports, notices, alerts or other communications.

Upon receipt of any such reports, notices, alerts or other communications pursuant to
Clause 1.5 of this Schedule 2, the Authority shall be entitled to request further
information from the Supplier and/or a meeting with the Supplier, and the Supplier
shall cooperate fully with any such request.

In complying with its obligations under this Framework Agreement, the Supplier shall,
and shall procure that all Staff shall, act in accordance with the NHS values as set
out in the NHS Constitution from time to time.

Authority commitments

Unless otherwise set out in the Award Schedule, the Supplier acknowledges that:

211 there is no obligation on the Authority or on any other Participating
Authority to purchase any Goods from the Supplier during the Term;
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2.1.2 no undertaking or any form of statement, promise, representation or
obligation has been made by the Authority and/or any other Participating
Authority in respect of the total quantities or value of the Goods to be
ordered by them pursuant to this Framework Agreement and the Supplier
acknowledges and agrees that it has not entered into this Framework
Agreement on the basis of any such undertaking, statement, promise or
representation;

2.1.3 in entering this Framework Agreement, no form of exclusivity has been
granted by the Authority and/or other Participating Authority;

214 the Authority and/or other Participating Authorities are at all times
(including during the Term of this Framework Agreement) entitled to enter
into other contracts and framework agreements with other suppliers and/or
the Supplier for the provision of any or all goods which are the same as,
equivalent, partially equivalent or similar to the Goods; and

2.1.5 the Authority shall have no liability to it in respect of or arising out of the
volume of Orders received by the Supplier during the continuance of this
Framework Agreement.

3 Ordering procedure

3.1 Any Participating Authority may enter into Contracts by placing an Order in
accordance with the Ordering Procedure.

4 Reasonable assistance

4.1 Upon the written request of any Participating Authority, the Supplier shall provide
such Participating Authority with any reasonable and proportionate information that it
holds about the Goods it supplies under this Framework Agreement including,
without limitation, the compatibility and interoperability of such Goods with other
products, to enable the Participating Authority to complete any necessary due
diligence before purchasing such Goods.

5 Supplier performance

5.1 The Supplier shall perform all Contracts entered into under this Framework
Agreement by the Authority or any other Participating Authority in accordance with:
5.1.1 the requirements of this Framework Agreement; and
51.2 the provisions of the respective Contracts.

6 Business continuity

6.1 Throughout the Term, the Supplier will ensure its Business Continuity Plan provides
for continuity during a Business Continuity Event. The Supplier confirms and agrees
such Business Continuity Plan details and will continue to detail robust arrangements
that are reasonable and proportionate to:
6.1.1 the criticality of the procurement of medicines to the Participating

Authorities; and
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6.1.2 the size and scope of the Supplier’s business operations,

regarding continuity of the supply of Goods during and following a Business
Continuity Event.

The Supplier shall test its Business Continuity Plan at reasonable intervals, and in
any event no less than once every twelve (12) months or such other period as may
be agreed between the Parties taking into account the criticality of this Framework
Agreement to Participating Authorities and the size and scope of the Supplier’s
business operations. The Supplier shall promptly provide to the Authority, at the
Authority’s written request, copies of its Business Continuity Plan, reasonable and
proportionate documentary evidence that the Supplier tests its Business Continuity
Plan in accordance with the requirements of this Clause 6.2 of this Schedule 2 and
reasonable and proportionate information regarding the outcome of such tests. The
Supplier shall provide to the Authority a copy of any updated or revised Business
Continuity Plan within fourteen (14) Business Days of any material update or revision
to the Business Continuity Plan.

The Authority may suggest reasonable and proportionate amendments to the
Supplier regarding the Business Continuity Plan at any time. Where the Supplier,
acting reasonably, deems such suggestions made by the Authority to be relevant and
appropriate, the Supplier will incorporate into the Business Continuity Plan all such
suggestions made by the Authority in respect of such Business Continuity Plan.
Should the Supplier not incorporate any suggestion made by the Authority into such
Business Continuity Plan it will explain the reasons for not doing so to the Authority.

Should a Business Continuity Event occur at any time, the Supplier shall implement
and comply with its Business Continuity Plan and provide regular written reports to
the Authority on such implementation.

During and following a Business Continuity Event, the Supplier shall use reasonable
endeavours to continue to fulfil its obligations in accordance with this Framework
Agreement.

The Authority’s obligations

The Authority shall provide reasonable cooperation to the Supplier and shall, as
appropriate, provide copies of or give the Supplier access to such of the Policies that
are relevant to the Supplier complying with its obligations under this Framework
Agreement.

The Authority shall comply with the Authority’s Obligations, if any.

Contract management

Each Party shall appoint and retain a Contract Manager who shall be the primary
point of contact for the other Party in relation to matters arising from this Framework
Agreement. Should the Contract Manager be replaced, the Party replacing the
Contract Manager shall promptly inform the other Party in writing of the name and
contact details for the new Contract Manager. Any Contract Manager appointed shall
be of sufficient seniority and experience to be able to make decisions on the day to
day operation of this Framework Agreement. The Supplier confirms and agrees that it
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will be expected to work closely and cooperate fully with the Authority’s Contract
Manager.

Each Party shall ensure that its representatives (to include, without limitation, its
Contract Manager) shall attend review meetings to review the performance of the
Supplier under this Framework Agreement and to discuss matters arising generally
under this Framework Agreement. Each Party shall ensure that those attending such
meetings have the authority to make decisions regarding the day to day operation of
the Framework Agreement. Review meetings shall take place at the frequency
specified in the Specification or (should the Specification not state the frequency)
whenever deemed necessary by the Authority and agreed in writing between the
Parties.

Two weeks prior to any review meeting (or at such time and frequency as may be
specified in the Specification) the Supplier shall provide a written contract
management report to the Authority regarding the supply of the Goods and the
operation of this Framework Agreement. Unless otherwise agreed by the Parties in
writing, such contract management report shall contain:

8.3.1 details of the performance of the Supplier under this Framework
Agreement and any Contracts when assessed in accordance with the
KPls, as relevant to the Framework Agreement and any Contracts, since
the last such performance report;

8.3.2 details of any complaints by Participating Authorities in relation to the
supply of Goods, their nature and the way in which the Supplier has
responded to such complaints since the last review meeting written report;

8.3.3 the information specified in the Specification as being relevant to the
operation of this Framework Agreement;

8.34 a status report in relation to the implementation of any current Remedial
Proposals by either Party; and

8.3.5 such other information as reasonably required by the Authority.

Unless specified otherwise in the Specification, the Authority may (at its sole
discretion) take minutes of each review meeting and circulate draft minutes to the
Supplier within a reasonable time following such review meeting. If the Authority
elects to take minutes of the review meeting and circulate them to the Supplier, the
Supplier shall inform the Authority in writing of any suggested amendments to the
minutes within five (5) Business Days of receipt of the draft minutes. If the Supplier
does not respond to the Authority within such five (5) Business Days the minutes will
be deemed to be approved. Where there are any differences in interpretation of the
minutes, the Parties will use their reasonable endeavours to reach agreement. If
agreement cannot be reached, the Parties will each produce minutes of the review
meeting and shall retain a copy of such minutes for its own records.

The Supplier shall provide such management information as the Authority may
request from time to time within seven (7) Business Days of the date of the request.
The Supplier shall supply the management information to the Authority in such form
as may be specified by the Authority and, where requested to do so, the Supplier
shall also provide such management information to another Contracting Authority
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whose role it is to analyse such management information in accordance with UK
government policy (to include, without limitation, for the purposes of analysing public
sector expenditure and planning future procurement activities) (“Third Party Body”).
The Supplier confirms and agrees that the Authority may itself provide the Third Party
Body with management information relating to the Goods ordered and any payments
made under this Framework Agreement or any Contracts and any other information
relevant to the operation of this Framework Agreement.

Upon receipt of management information supplied by the Supplier to the Authority
and/or the Third Party Body, or by the Authority to the Third Party Body, the Parties
hereby consent to the Third Party Body and the Authority:

8.6.1 storing and analysing the management information and producing
statistics; and

8.6.2 sharing the management information or any statistics produced using the
management information with any other Contracting Authority.

If the Third Party Body and/or the Authority shares the management information or
any other information provided under Clause 8.6 of this Schedule 2, any Contracting
Authority receiving the management information shall, where such management
information is subject to obligations of confidence under this Framework Agreement
and such management information is provided direct by the Authority to such
Contracting Authority, be informed of the confidential nature of that information by the
Authority and shall be requested by the Authority not to disclose it to any body that is
not a Contracting Authority (unless required to do so by Law).

The Authority may make changes to the type of management information which the
Supplier is required to supply and shall give the Supplier at least one (1) month’s
written notice of any changes.

Price and payment

The Contract Price for all Contracts shall be calculated as set out in the Award
Schedule and the payment provisions for all Contracts shall be as set out in the Call-
off Terms and Conditions for the Supply of Goods.

Where any payments are to be made under this Framework Agreement by either
Party in addition to any payments to be made by Participating Authorities under any
Contracts, the details of such payments and the invoicing arrangements shall be set
out in the Award Schedule.

Warranties
The Supplier warrants and undertakes that:

10.12.1 it will comply with the terms of all Contracts entered into by Participating
Authorities under this Framework Agreement;

10.1.2 it will promptly respond to all requests for information regarding this
Framework Agreement, the Goods and any Contracts at the frequency and
in the format that the Authority may reasonably require;
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all information included within the Supplier's responses to any documents
issued by the Authority as part of the procurement relating to the award of
this Framework Agreement (to include, without limitation, as referred to in
the Specification and Terms of Offer) and all accompanying materials is
accurate;

it has and shall as relevant maintain all rights, consents, authorisations,
licences and accreditations required to enter into and comply with its
obligations under this Framework Agreement;

it has the right and authority to enter into this Framework Agreement and
that it has the capability and capacity to fulfil its obligations under this
Framework Agreement;

it is a properly constituted entity and it is fully empowered by the terms of
its constitutional documents to enter into and to carry out its obligations
under this Framework Agreement and the documents referred to in this
Framework Agreement;

all necessary actions to authorise the execution of and performance of its
obligations under this Framework Agreement have been taken before such
execution;

there are no pending or threatened actions or proceedings before any
court or administrative agency which would materially adversely affect the
financial condition, business or operations of the Supplier;

there are no material agreements existing to which the Supplier is a party
which prevent the Supplier from entering into or complying with this
Framework Agreement;

it has and will continue to have the capacity, funding and cash flow to meet
all its obligations under this Framework Agreement;

where a court (or other competent authority) makes a finding or
determination that any of the Intellectual Property Rights required for the
purposes of supplying the Goods is invalid or unenforceable for whatever
reason, it will promptly notify the Authority of the same;

it has satisfied itself as to the nature and extent of the risks assumed by it
under this Framework Agreement and has gathered all information
necessary to perform its obligations under this Framework Agreement and
all other obligations assumed by it;

it shall:

() comply with all relevant Law and Guidance and shall use Good
Industry Practice to ensure that there is no slavery or human
trafficking in its supply chains: and

(ii) notify the Authority immediately if it becomes aware of any actual
or suspected incidents of slavery or human trafficking in its supply
chains; and
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10.1.14 it shall at all times conduct its business in a manner that is consistent with
any anti-slavery Policy of the Authority and shall provide to the Authority
any reports or other information that the Authority may request as evidence
of the Supplier's compliance with this Clause 10.1.14 and/or as may be
requested or otherwise required by the Authority in accordance with its
anti-slavery Policy.

10.2 The Supplier warrants that all information, data and other records and documents
required by the Authority as set out in the Specification and Terms of Offer shall be
submitted to the Authority in the format and in accordance with any timescales set
out in the Specification and Terms of Offer.

10.3 The Supplier warrants and undertakes to the Authority that it shall comply with any
eProcurement Guidance as it may apply to the Supplier and shall carry out all
reasonable acts required of the Supplier to enable the Authority to comply with such
eProcurement Guidance.

10.4 The Supplier warrants and undertakes to the Authority that, as at the
Commencement Date, it has notified the Authority in writing of any Occasions of Tax
Non-Compliance or any litigation that it is involved in that is in connection with any
Occasions of Tax Non-Compliance. If, at any point during the Term, an Occasion of
Tax Non-Compliance occurs, the Supplier shall:

10.4.1  notify the Authority in writing of such fact within five (5) Business Days of
its occurrence; and

10.4.2  promptly provide to the Authority:

(1) details of the steps which the Supplier is taking to address the
Occasion of Tax Non-Compliance and to prevent the same from
recurring, together with any mitigating factors that it considers
relevant; and

(ii) such other information in relation to the Occasion of Tax Non-
Compliance as the Authority may reasonably require.

10.5 The Supplier further warrants and undertakes to the Authority that it will inform the
Authority in writing immediately upon becoming aware that any of the warranties set
out in Clause 10 of this Schedule 2 have been breached or there is a risk that any
warranties may be breached.

10.6 Any warranties provided under this Framework Agreement are both independent and
cumulative and may be enforced independently or collectively at the sole discretion
of the enforcing Party.

11 Statutory compliance

11.1  The Supplier shall comply with all Law and Guidance relevant to its obligations under
this Framework Agreement and any Contracts.

11.2  Without limitation to Clause 11.1 of this Schedule 2, the Supplier shall be responsible
for obtaining any statutory licences, authorisations, consents or permits required in
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connection with its performance of its obligations under this Framework Agreement
and any Contracts.

12 Independence of Participating Authorities

12.1 The Authority has established this Framework Agreement as a central purchasing
body for and on behalf of such Participating Authorities as may from time to time be
Participating Authorities.

12.2 The supply contracts resulting from any Orders will be between the Supplier and the
Participating Authorities concerned and the Authority shall not be a party to such
supply contracts. The Supplier acknowledges that each Participating Authority is
independently responsible for the conduct of its award of Contracts under this
Framework Agreement and that the Authority is not responsible or accountable for
and shall have no liability whatsoever in relation to:

12.2.1  the conduct of Participating Authorities other than the Authority in relation
to the operation of this Framework Agreement; or

12.2.2  the performance or non-performance of any Participating Authorities other
than the Authority under any Contracts between the Supplier and such
other Participating Authorities entered into under this Framework
Agreement.

13 Limitation of liability

13.1 Nothing in this Framework Agreement shall exclude or restrict the liability of either
Party:

13.1.1  for death or personal injury resulting from its negligence;
13.1.2  for fraud or fraudulent misrepresentation;

13.1.3 in any other circumstances where liability may not be limited or excluded
under any applicable law;

13.1.4 to make any payments agreed in accordance with Clause 9.2 of this
Schedule 2; or

13.1.5 under Clause 2.5 of Schedule 3.

13.2 Subject to Clause 13.1, 13.3 and 13.5 of this Schedule 2, the total liability of each
Party to the other under or in connection with this Framework Agreement whether
arising in contract, tort, negligence, breach of statutory duty or otherwise shall be
limited in aggregate to five hundred thousand GBP (£500,000).

13.3 There shall be no right to claim losses, damages and/or other costs and expenses
under or in connection with this Framework Agreement whether arising in contract (to
include, without limitation, under any relevant indemnity), tort, negligence, breach of
statutory duty or otherwise to the extent that any losses, damages and/or other costs
and expenses claimed are in respect of loss of production, loss of business
opportunity or are in respect of indirect loss of any nature suffered or alleged.
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Each Party shall at all times take all reasonable steps to minimise and mitigate any
loss for which that Party is entitled to bring a claim against the other pursuant to this
Framework Agreement.

The liability of the Supplier and any Participating Authorities under any Contracts
entered into pursuant to this Framework Agreement shall be as set out in the Call-off
Terms and Conditions for the Supply of Goods forming part of such Contracts.

Insurance

Subject to Clauses 14.2 and 14.3 of this Schedule 2 and unless otherwise confirmed
in writing by the Authority, as a minimum level of protection, the Supplier shall put in
place and/or maintain in force at its own cost with a reputable commercial insurer,
insurance arrangements in respect of employer’s liability, public liability and product
liability in accordance with Good Industry Practice with the minimum cover per claim
of the greater of five million pounds (£5,000,000) or any sum as required by Law
unless otherwise agreed with the Authority in writing. These requirements shall not
apply to the extent that the Supplier is a member and maintains membership of each
of the indemnity schemes run by the NHS Litigation Authority.

Without limitation to any insurance arrangements as required by Law, the Supplier
shall put in place and/or maintain the different types and/or levels of indemnity
arrangements explicitly required by the Authority, if specified in the Key Provisions.

Provided that the Supplier maintains all indemnity arrangements required by Law, the
Supplier may self insure in order to meet other relevant requirements referred to at
Clauses 14.1 and 14.2 of this Schedule 2 on condition that such self insurance
arrangements offer the appropriate levels of protection.

The amount of any indemnity cover and/or self insurance arrangements shall not
relieve the Supplier of any liabilities under this Framework Agreement. It shall be the
responsibility of the Supplier to determine the amount of indemnity and/or self
insurance cover that will be adequate to enable it to satisfy its potential liabilities
under this Framework Agreement. Accordingly, the Supplier shall be liable to make
good any deficiency if the proceeds of any indemnity cover and/or self insurance
arrangement is insufficient to cover the settlement of any claim.

The Supplier warrants that it shall not take any action or fail to take any reasonable
action or (in so far as it is reasonable and within its power) permit or allow others to
take or fail to take any action, as a result of which its insurance cover may be
rendered void, voidable, unenforceable, or be suspended or impaired in whole or in
part, or which may otherwise render any sum paid out under such insurances
repayable in whole or in part.

The Supplier shall from time to time and in any event within five (5) Business Days of
written demand provide documentary evidence to the Authority that insurance
arrangements taken out by the Supplier pursuant to Clause 14 of this Schedule 2 and
the Key Provisions are fully maintained and that any premiums on them and/or
contributions in respect of them (if any) are fully paid.

Upon the expiry or earlier termination of this Framework Agreement, the Supplier
shall ensure that any on-going liability it has or may have arising out of this
Framework Agreement shall continue to be the subject of appropriate indemnity
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arrangements for the period of twenty one (21) years from termination or expiry of
this Framework Agreement or until such earlier date as that liability may reasonably
be considered to have ceased to exist.

15 Term and termination

15.1 This Framework Agreement shall commence on the Commencement Date and,
unless terminated earlier in accordance with the terms of this Framework Agreement
or the general law, shall continue until the end of the Term.

15.2 The Authority shall be entitled to extend this Framework Agreement for a further
period of up to a total of 36 months (either by way of a single extension or a series of
multiple extensions) by giving the Supplier written notice no less than three (3)
months prior to the specified expiry date. The Authority shall be entitled to extend the
Framework Agreement in relation to all or any of the Goods and any extension shall
apply to all or any of the Goods as the Authority may specify in the notice given
pursuant to this Clause 15.2. For the avoidance of doubt, in the event that this
Framework Agreement is extended, the Contract Price of the Goods subject to any
extension shall remain fixed at the price payable (for such Goods) immediately
preceding the extension subject always to any price variation made in accordance
with Clause 11 of Schedule 1.

15.3 In the case of a breach of any of the terms of this Framework Agreement by either
Party that is capable of remedy (including any failure to pay sums due under this
Framework Agreement), the non-breaching Party shall, without prejudice to its other
rights and remedies under this Framework Agreement, issue notice of the breach
and allow the Party in breach the opportunity to remedy such breach in the first
instance via a remedial proposal put forward by the Party in breach (“Remedial
Proposal”) before exercising any right to terminate this Framework Agreement in
accordance with Clause 15.4.2 of this Schedule 2. Such Remedial Proposal must be
agreed with the non-breaching Party (such agreement not to be unreasonably
withheld or delayed) and must be implemented by the Party in breach in accordance
with the timescales referred to in the agreed Remedial Proposal. Once agreed, any
changes to a Remedial Proposal must be approved by the Parties in writing. Any
failure by the Party in breach to:

15.3.1 put forward and agree a Remedial Proposal with the non-breaching Party
in relation to the relevant default or breach within a period of ten (10)
Business Days (or such other period as the non-breaching Party may
agree in writing) from written notification of the relevant default or breach
from the non-breaching Party;

15.3.2  comply with such Remedial Proposal (including, without limitation, as to its
timescales for implementation, which shall be thirty (30) days unless
otherwise agreed between the Parties); and/or

15.3.3 remedy the default or breach notwithstanding the implementation of such
Remedial Proposal in accordance with the agreed timescales for
implementation,

shall be deemed, for the purposes of Clause 15.4.2 of this Schedule 2, a material
breach of this Framework Agreement by the Party in breach not remedied in
accordance with an agreed Remedial Proposal.
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15.4 Either Party may terminate this Framework Agreement forthwith by notice in writing
to the other Party if such other Party commits a material breach of any of the terms of
this Framework Agreement which is:

154.1

15.4.2

not capable of remedy; or

in the case of a breach capable of remedy, which is not remedied in
accordance with a Remedial Proposal.

15.5 The Authority may terminate this Framework Agreement forthwith by notice in writing
to the Supplier:

1551

155.2

15.5.3

1554

15.5.5

if the Supplier, or any third party guaranteeing the obligations of the
Supplier under this Framework Agreement, ceases or threatens to cease
carrying on its business; suspends making payments on any of its debts or
announces an intention to do so; is, or is deemed for the purposes of any
Law to be, unable to pay its debts as they fall due or insolvent; enters into
or proposes any composition, assignment or arrangement with its creditors
generally; takes any step or suffers any step to be taken in relation to its
winding-up, dissolution, administration (whether out of court or otherwise)
or reorganisation (by way of voluntary arrangement, scheme of
arrangement or otherwise) otherwise than as part of, and exclusively for
the purpose of, a bona fide reconstruction or amalgamation; has a
liquidator, trustee in bankruptcy, judicial custodian, compulsory manager,
receiver, administrative receiver, administrator or similar officer appointed
(in each case, whether out of court or otherwise) in respect of it or any of
its assets; has any security over any of its assets enforced; or any
analogous procedure or step is taken in any jurisdiction;

if the Supplier undergoes a change of control within the meaning of
sections 450 and 451 of the Corporation Tax Act 2010 (other than for an
intra-group change of control) without the prior written consent of the
Authority and the Authority shall be entitled to withhold such consent if, in
the reasonable opinion of the Authority, the proposed change of control will
have a material impact on the performance of this Framework Agreement
or the reputation of the Authority;

if the Supplier purports to assign, sub-contract, novate, create a trust in or
otherwise transfer or dispose of this Framework Agreement in breach of
Clause 29.1 of this Schedule 2 ;

pursuant to and in accordance with the Key Provisions and Clauses 15.6,
24.8, 26.2, 26.4, 27.2 and 30.2 of this Schedule 2;

if the warranty given by the Supplier pursuant to Clause 10.4 of this
Schedule 2 is materially untrue, the Supplier commits a material breach of
its obligation to notify the Authority of any Occasion of Tax Non-
Compliance as required by Clause 10.4 of this Schedule 2, or the Supplier
fails to provide details of proposed mitigating factors as required by Clause
10.4 of this Schedule 2 that in the reasonable opinion of the Authority are
acceptable;
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15.5.6 where a court (or other competent authority) or the Authority (acting
reasonably) makes a finding or determination that any of the Intellectual
Property Rights required for the purposes of supplying the Goods is invalid
or unenforceable for whatever reason;

15.5.7 on the occurrence of, or at any time following, any NHSE Event; or

15.5.8 if any marketing authorisation in relation to the Goods is withdrawn,
suspended and/or not renewed by the Licensing Authority at any time
during the Term.

15.6 If the Authority, acting reasonably, has good cause to believe that there has been a
material deterioration in the financial circumstances of the Supplier and/or any third
party guaranteeing the obligations of the Supplier under this Framework Agreement
and/or any material Sub-contractor of the Supplier when compared to any information
provided to and/or assessed by the Authority as part of any procurement process or
other due diligence leading to the award of this Framework Agreement to the
Supplier or the entering into a Sub-contract by the Supplier, the following process
shall apply:

15.6.1 the Authority may (but shall not be obliged to) give notice to the Supplier
requesting adequate financial or other security and/or assurances for due
performance of its material obligations under this Framework Agreement
on such reasonable and proportionate terms as the Authority may require
within a reasonable time period as specified in such notice;

15.6.2 a failure or refusal by the Supplier to provide the financial or other security
and/or assurances requested in accordance with Clause 15.6 of this
Schedule 2 in accordance with any reasonable timescales specified in any
such notice issued by the Authority shall be deemed a breach of this
Framework Agreement by the Supplier and shall be referred to and
resolved in accordance with the Dispute Resolution Procedure; and

15.6.3 a failure to resolve such breach in accordance with such Dispute
Resolution Procedure by the end of the escalation stage of such process
(as set out in Clause 23.3 of this Schedule 2) shall entitle, but shall not
compel, the Authority to terminate this Framework Agreement in
accordance with Clause 15.4.1 of this Schedule 2.

In order that the Authority may act reasonably in exercising its discretion in

accordance with Clause 15.6 of this Schedule 2, the Supplier shall provide the

Authority with such reasonable and proportionate up-to-date financial or other

information relating to the Supplier or any relevant third party entity upon request.

15.7 The Authority may terminate this Framework Agreement forthwith by notice in writing
to the Supplier where:

15.7.1 the Framework Agreement has been substantially amended to the extent

that the Regulations require a new procurement procedure;

15.7.2 the Authority has become aware that the Supplier should have been

excluded under Regulation 57(1) or (2) of the Regulations from the
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procurement procedure leading to the award of the Framework
Agreement;

15.7.3 the Framework Agreement should not have been awarded to the Supplier
in view of a serious infringement of obligations under European law
declared by the Court of Justice of the European Union under Article 258
of the Treaty on the Functioning of the EU; or

15.7.4 there has been a failure by the Supplier and/or one of its Sub-contractors
to comply with legal obligations in the fields of environmental, social or
labour Law. Where the failure to comply with legal obligations in the fields
of environmental, social or labour Law is a failure by one of the Supplier's
Sub-contractors, the Authority may request the replacement of such Sub-
contractor and the Supplier shall comply with such request as an
alternative to the Authority terminating this Framework Agreement under
this Clause 15.7.4.

If the Authority novates this Framework Agreement to any body that is not a
Contracting Authority, from the effective date of such novation, the rights of the
Authority to terminate this Framework Agreement in accordance with Clause 15.5.1
to Clause 15.5.3 of this Schedule 2 shall be deemed mutual termination rights and
the Supplier may terminate this Framework Agreement forthwith by notice in writing
to the entity assuming the position of the Authority if any of the circumstances
referred to in such Clauses apply to the entity assuming the position of the Authority.

The Supplier agrees and acknowledges that the Authority is entitled to recover any
costs the Authority and/or any Participating Authorities may incur in consequence of
the Authority terminating this Framework Agreement pursuant to this Clause 15.

The Supplier agrees that upon termination for any reason or expiry of this Framework
Agreement it shall not be entitled to make a claim against the Authority in relation to
costs incurred by the Supplier in providing the Goods or costs incurred in acquiring
equipment and/or materials used in the provision of the Goods or in engaging third
parties in connection with the Goods the subject of this Framework Agreement.

For the avoidance of doubt, the Authority shall be entitled to terminate the
Framework Agreement pursuant to this Clause 15 of this Schedule 2 in whole (in
relation to all of the Goods) or in part (in relation to any particular Good(s)) and any
termination shall apply to all of the Goods or particular Goods as the Authority may
specify in any notice given under Clause 15 of this Schedule 2.

Consequences of expiry or earlier termination of this Framework Agreement

Upon expiry or earlier termination of this Framework Agreement, the Authority and
the Supplier agree that all Contracts entered into under this Framework Agreement
will continue in full force and effect unless otherwise terminated under the terms and
conditions of such Contracts. The expiry or earlier termination of this Framework
Agreement for whatever reason shall not in any way affect the validity of any Order
raised by a Participating Authority prior to the date of such expiry or termination.

The Supplier shall cooperate fully with the Authority or, as the case may be, any
replacement supplier during any re-procurement and handover period prior to and
following the expiry or earlier termination of this Framework Agreement. This
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cooperation shall extend to providing access to all information relevant to the
operation of this Framework Agreement, as reasonably required by the Authority to
achieve a fair and transparent re-procurement and/or an effective transition without
disruption to routine operational requirements.

16.3 The expiry or earlier termination of this Framework Agreement for whatever reason
shall not affect any rights or obligations of either Party which accrued prior to such
expiry or earlier termination.

16.4 The expiry or earlier termination of this Framework Agreement shall not affect any
obligations which expressly or by implication are intended to come into or continue in
force on or after such expiry or earlier termination.

17 Suspension of Supplier’s appointment

17.1  Without prejudice to the Authority’s rights to terminate this Framework Agreement, if
a right for the Authority to terminate this Framework Agreement arises (irrespective of
whether the circumstances leading to such right are capable of remedy) in
accordance with Clause 15 of this Schedule 2, the Authority may suspend the
Supplier's appointment to receive new Orders under this Framework Agreement by
giving notice in writing to the Supplier and all Participating Authorities.

17.2 If the Authority provides notice to the Supplier in accordance with Clause 17.1 of this
Schedule 2, the Supplier's appointment shall be suspended for the period set out in
the notice or such other period notified to the Supplier by the Authority in writing from
time to time provided that such suspension shall be lifted where:

17.2.1 the circumstances leading to the Authority’s right to terminate this
Framework Agreement have been remedied;

17.2.2 the Authority has satisfied itself that the risk and/or impact of the
circumstances giving rise to the Authority’s right to terminate this
Framework Agreement no longer requires such suspension; or

17.2.3  the Authority exercises its rights to terminate this Framework Agreement in
accordance with Clause 15 of this Schedule 2.

18 Complaints

18.1  The Supplier shall notify the Authority of any formal written complaints made by other
Participating Authorities relating to the Supplier's noncompliance with any of its
obligations under any Contract within two (2) Business Days of the Supplier
becoming aware of such complaints.

18.2 Without prejudice to any rights and remedies that the Participating Authority may
have under the relevant Contract and/or the Authority may have under this
Framework Agreement, the Supplier shall use its reasonable endeavours to resolve
such complaint within ten (10) Business Days and in so doing, shall deal with the
complaint fully, expeditiously and fairly.

18.3  Within two (2) Business Days of a written request by the Authority, the Supplier shall
provide further reasonable details of the complaint to the Authority, including details
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of the steps being taken to progress its resolution and, following its resolution, details
of how and when the complaint was resolved.

Sustainable development

The Supplier shall comply in all material respects with applicable environmental,
social and labour Law requirements in force from time to time in relation to the
Goods. Where the provisions of any such Law are implemented by the use of
voluntary agreements, the Supplier shall comply with such agreements as if they
were incorporated into English law subject to those voluntary agreements being cited
in the Specification and Terms of Offer. Without prejudice to the generality of the
foregoing, the Supplier shall:

19.1.1  comply with all Policies and/or procedures and requirements set out in the
Specification and Terms of Offer in relation to any stated environmental,
social and labour requirements, characteristics and impacts of the Goods
and the Supplier’s supply chain;

19.1.2 maintain relevant policy statements documenting the Supplier’'s significant
labour, social and environmental aspects as relevant to the Goods being
supplied and as proportionate to the nature and scale of the Supplier’s
business operations; and

19.1.3  maintain plans and procedures that support the commitments made as part
of the Supplier's significant labour, social and environmental policies, as
referred to at Clause 19.1.2 of this Schedule 2.

The Supplier shall meet reasonable requests by the Authority for information
evidencing the Supplier's compliance with the provisions of Clause 19 of this
Schedule 2.

Electronic product information

Where requested by the Authority, the Supplier shall provide the Authority the
Product Information in such manner and upon such media as agreed between the
Supplier and the Authority from time to time for the sole use by the Authority.

The Supplier warrants that the Product Information is complete and accurate as at
the date upon which it is delivered to the Authority and that the Product Information
shall not contain any data or statement which gives rise to any liability on the part of
the Authority following publication of the same in accordance with Clause 20 of this
Schedule 2.

If the Product Information ceases to be complete and accurate, the Supplier shall
promptly notify the Authority in writing of any modification or addition to or any
inaccuracy or omission in the Product Information.

The Supplier grants the Authority a perpetual, non-exclusive, royalty free licence to
use and exploit the Product Information and any Intellectual Property Rights in the
Product Information for the purpose of illustrating the range of goods and services
(including, without limitation, the Goods) available pursuant to the Authority’s
contracts from time to time. Subject to Clause 20.5 of this Schedule 2, no obligation
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to illustrate or advertise the Product Information is imposed on the Authority, as a
consequence of the licence conferred by this Clause 20.4 of this Schedule 2.

The Authority may reproduce for its sole use the Product Information provided by the
Supplier in the Authority’s product catalogue from time to time which may be made
available on any NHS communications networks in electronic format and/or made
available on the Authority’s external website and/or made available on other digital
media from time to time.

Before any publication of the Product Information (electronic or otherwise) is made by
the Authority, the Authority will submit a copy of the relevant sections of the
Authority’s product catalogue to the Supplier for approval, such approval not to be
unreasonably withheld or delayed. For the avoidance of doubt the Supplier shall have
no right to compel the Authority to exhibit the Product Information in any product
catalogue as a result of the approval given by it pursuant to this Clause 20.6 of this
Schedule 2 or otherwise under the terms of this Framework Agreement.

The Supplier shall indemnify the Authority from against all costs, claims, charges,
demands, liabilities, damages, losses and expenses incurred or suffered by the
Authority arising out of or in connection with the Product Information save for where
this is a result of the Authority’s wilful or negligent misrepresentation of the Product
Information.

If requested in writing by the Authority, and to the extent not already agreed as part
of the Specification and Terms of Offer, the Supplier and the Authority shall discuss
and seek to agree in good faith arrangements to use any Electronic Trading System.

Sales Information

If requested by the Authority, the Supplier shall provide the Authority with statements
giving accurate and complete details of the quantity and value of the Goods supplied
by the Supplier to Participating Authorities pursuant to this Framework Agreement.
The frequency, format and level of detail to be included in such statements shall be
as specified by the Authority in the Invitation to Offer, or as otherwise agreed
between the Authority and the Supplier.

The Supplier shall keep at its normal place of business detailed, accurate and up to
date records of the quantity and value of the Goods sold by it to any Participating
Authority pursuant to this Framework Agreement, together with accurate details of
the identity of the Participating Authority to which such Goods were sold. Subject to
any other auditing process being agreed between the Authority and the Supplier in
writing, the Authority shall be entitled by prior appointment to enter the Supplier's
normal place of business during normal office hours and to inspect such records in
order to verify whether any statement supplied by the Supplier to the Authority
pursuant to Clause 21.1 of this Schedule 2 is accurate and complete.

Change management

The Supplier acknowledges to the Authority that the requirements for the Goods may
change during the Term and the Supplier shall not unreasonably withhold or delay its
consent to any reasonable variation or addition to the Specification, as may be
requested by the Authority from time to time.
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Any change to the Goods or other variation to this Framework Agreement shall only
be binding once it has been agreed in writing and signed by an authorised
representative of both Parties.

Dispute resolution

During any dispute, including a dispute as to the validity of this Framework
Agreement, it is agreed that the Supplier shall continue its performance of the
provisions of the Framework Agreement (unless the Authority requests in writing that
the Supplier does not do so).

In the case of a dispute arising out of or in connection with this Framework
Agreement the Supplier and the Authority shall make every reasonable effort to
communicate and cooperate with each other with a view to resolving the dispute and
follow the procedure set out in Clause 23.3 of this Schedule 2 as the first stage in the
Dispute Resolution Procedure.

If any dispute arises out of the Framework Agreement either Party may serve a
notice on the other Party to commence formal resolution of the dispute. The Parties
shall first seek to resolve the dispute by escalation in accordance with the
management levels as set out in Clause 5 of the Key Provisions. Respective
representatives at each level, as set out in Clause 5 of the Key Provisions, shall have
five (5) Business Days at each level during which they will use their reasonable
endeavours to resolve the dispute before escalating the matter to the next level until
all levels have been exhausted. Level 1 will commence on the date of services of the
dispute notice. The final level of the escalation process shall be deemed exhausted
on the expiry of five (5) Business Days following escalation to that level unless
otherwise agreed by the Parties in writing.

If the procedure set out in Clause 23.3 of this Schedule 2 has been exhausted and
fails to resolve such dispute, as part of the Dispute Resolution Procedure, the Parties
will attempt to settle it by mediation. The Parties shall, acting reasonably, attempt to
agree upon a mediator. In the event that the Parties fail to agree a mediator within
five (5) Business Days following exhaustion of all levels of the escalation procedure
at Clause 23.3 of this Schedule 2, the mediator shall be nominated and confirmed by
the Centre for Effective Dispute Resolution, London.

The mediation shall commence within twenty eight (28) days of the confirmation of
the mediator in accordance with Clause 23.4 of this Schedule 2 or at such other time
as may be agreed by the Parties in writing. Neither Party will terminate such
mediation process until each Party has made its opening presentation and the
mediator has met each Party separately for at least one hour or one Party has failed
to participate in the mediation process. After this time, either Party may terminate the
mediation process by notification to the other party (such notification may be verbal
provided that it is followed up by written confirmation). The Authority and the Supplier
will cooperate with any person appointed as mediator providing them with such
information and other assistance as they shall require and will pay their costs, as
they shall determine or in the absence of such determination such costs will be
shared equally.

Nothing in this Framework Agreement shall prevent:
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23.6.1  the Authority taking action in any court in relation to any death or personal
injury arising or allegedly arising in connection with the supply of the
Goods; or

23.6.2  either Party seeking from any court any interim or provisional relief that
may be necessary to protect the rights or property of that Party or that
relates to the safety of patients or the security of Confidential Information,
pending resolution of the relevant dispute in accordance with the Dispute
Resolution Procedure.

Clause 23 of this Schedule 2 shall survive the expiry of or earlier termination of this
Framework Agreement for any reason.

Force majeure

Subject to Clause 24.2 of this Schedule 2 neither Party shall be liable to the other for
any failure to perform all or any of its obligations under this Framework Agreement
nor liable to the other Party for any loss or damage arising out of the failure to
perform its obligations to the extent only that such performance is rendered
impossible by a Force Majeure Event.

The Supplier shall only be entitled to rely on a Force Majeure Event and the relief set
out in Clause 24 of this Schedule 2 and will not be considered to be in default or
liable for breach of any obligations under this Framework Agreement if:

24.2.1 the Supplier has fulfilled its obligations pursuant to Clause 6 of this
Schedule 2;

24.2.2  the Force Majeure Event does not arise directly or indirectly as a result of
any wilful or negligent act or default of the Supplier; and

24.2.3 the Supplier has complied with the procedural requirements set out in
Clause 24 of this Schedule 2.

Where a Party is (or claims to be) affected by a Force Majeure Event it shall use
reasonable endeavours to mitigate the consequences of such a Force Majeure Event
upon the performance of its obligations under this Framework Agreement and to
resume the performance of its obligations affected by the Force Majeure Event as
soon as practicable.

Where the Force Majeure Event affects the Supplier’s ability to perform part of its
obligations under the Framework Agreement the Supplier shall fulfil all such
contractual obligations that are not so affected and shall not be relieved from its
liability to do so.

If either Party is prevented or delayed in the performance of its obligations under this
Framework Agreement by a Force Majeure Event, that Party shall as soon as
reasonably practicable serve notice in writing on the other Party specifying the nature
and extent of the circumstances giving rise to its failure to perform or any anticipated
delay in performance of its obligations.

Subject to service of such notice, the Party affected by such circumstances shall
have no liability for its failure to perform or for any delay in performance of its
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obligations affected by the Force Majeure Event only for so long as such
circumstances continue and for such time after they cease as is necessary for that
Party, using its best endeavours, to recommence its affected operations in order for it
to perform its obligations.

The Party claiming relief shall notify the other in writing as soon as the consequences
of the Force Majeure Event have ceased and of when performance of its affected
obligations can be resumed.

If the Supplier is prevented from performance of its obligations as a result of a Force
Majeure Event, the Authority may at any time if the Force Majeure Event subsists for
thirty (30) days or more terminate this Framework Agreement on service of written
notice on the Supplier.

Following such termination in accordance with Clause 24.8 of this Schedule 2 and
subject to Clause 24.10 of this Schedule 2, neither Party shall have any liability to the
other.

Any rights and liabilities of either Party which have accrued prior to such termination
in accordance with Clause 24.8 of this Schedule 2 shall continue in full force and
effect unless otherwise specified in this Framework Agreement.

Records retention and right of audit

Subject to any statutory requirement and Clause 25.2 of this Schedule 2, the Supplier
shall keep secure and maintain for the Term and six (6) years afterwards, or such
longer period as may be agreed between the Parties, full and accurate records of all
matters relating to this Framework Agreement.

Where any records could be relevant to a claim for personal injury such records shall
be kept secure and maintained for a period of twenty one (21) years from the date of
expiry or earlier termination of this Framework Agreement.

The Authority shall have the right 