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UKHSA Terms and Conditions for the Supply of Goods and Services

Security Centers For Disease Control Ministry of Health and Welfare
Agency Antivenin of B. multicinctus and N. atra (Lyophilized)
Order Form

1. Contract ]

Reference

2. Date 5" September 2023

3. Buyer UK Health Security Agency

4. Supplier

5. The Contract

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

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

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

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

6. Deliverables

Goods Description: This contract is for the purchase Antivenin of B.
multicinctus and N.atra (Lyophilized)

(“Goods”).
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7. Specification

The Goods shall be supplied in accordance with the following
specification (the “Specification”):

The antivenom should be effective against the following species:
effective against:
e Chinese cobra — naja atra
Product Description QTY

Antivenin of B. multicinctus and -
N. atra (Lyophilized)

8. Quality Standards

The Supplier must comply with the Specification of the Goods and
provide the following information:

— Summary of product characteristics for antivenom (if
available)

— Patient Information Leaflet for antivenom

— Images of the packaging for antivenom

— Certificate of analysis and batch release certificate for the
batch being provided

— A signed and dated statement that the product is
Transmissible Spongiform Encephalopathy (TSE) free. The
statement will need to confirm that all active and inactive
substances present in the unlicensed medicine do not
contain materials of animal origin that represent a risk of
TSE transmission. If bovine, porcine, or other animal
material is used then there must be a declaration that this is
from herds that are BSE (or similar disease) free.

— Provide evidence of Good Manufacturing Practice (GMP)
compliance with a valid GMP certificate issued by one of the
following: EU, Mutual Recognition Agreement (MRA)
countries or a Pharmaceutical Inspection Cooperation
Scheme (PIC/S) member following successful inspection of
the manufacturing site in relation to either the antivenom or
another product of similar pharmaceutical class.

9. Term

This Contract shall commence on 5th September 2023
(Commencement Date”) and shall, unless terminated earlier, or
extended, in accordance with its terms, expire on 31st March 2024
(the “Term”).

Without prejudice to any other right of termination set out in this
Contract, the Buyer may terminate this contract, in whole or in part,
for convenience by giving the Supplier not less than 10 days’
notice in writing.
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10. Charges

Subject to Clause 10 of the Order Form, the maximum value of the
Goods that can be ordered under this Contract is fifty-seven
thousand nine hundred US dollars ($57,900) (the “Contract
Price”). Full details of the Contract price is contained in Annex 1
of this Order Form. For the avoidance of doubt, the Buyer is not
committed to pay the Contract Price.

The Contract Price excludes VAT at the applicable rate and any
other taxes and is inclusive of freight, data loggers and delivery
charges.

11. Payment

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

Within 5 Business Days of receipt of the Supplier's countersigned
copy of the Contract, the Buyer will send a unique purchase order
(“PO”) number. The Supplier must be in receipt of a valid PO
number before submitting an invoice.

All invoices must be sent for approval to the Buyer’'s designated
finance mailbox e—mailh and their agreed

representative before submitted for payment.
All invoices must be sent quoting a valid purchase order number.

The Supplier shall provide a compliant invoice that includes, as a
minimum, a valid PO number, PO line item number (if applicable),
PO line description, and the details (name and telephone number)
of the Buyer’s authorised representative. Noncompliant invoices
will be sent to the Supplier, which may lead to a delay in payment.

All invoices must be sent quoting a valid purchase order number.
The Supplier shall provide a current statement of accounts on a
monthly basis; this is a standard commercial process and should
show all invoices raised and amounts outstanding.

The Supplier shall provide a compliant invoice that includes, as a
minimum, a valid PO number, PO line item number (if applicable),
PO line description, and the details (name and telephone number)
of the Buyer’s authorised representative. Noncompliant invoices
will be sent to the Supplier, which may lead to a delay in payment.

In support of Goods being delivered, the Supplier shall provide to
the Authority a signed delivery note confirming receipt of the
Goods at the Buyer’s nominated Delivery Locations.

Supplier queries regarding payment, must be forwarded to the

Buier’s Accounts  Payable section by email to:
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12. Buyer Authorised
Representative (s)

For general liaison your contact will be:

13. Address for
notices

Buyer: Supplier:
UK Health Security Agency Centers For Disease Control
10 South Colonnade Ministry of Health and
London Welfare
E14 4PU 161, Kun-yang Street
Taipei
Attention: | | GG Taiwan
Email: R.O.C

Attention: [N

14. Key Personnel

Buyer: Supplier:
UK Health Security Agency Centers For Disease Control
10 South Colonnade Ministry of Health and Welfare
London 161, Kun-yang Street
E14 4PU Taipei
Taiwan
Email: Attention: || G

Email

15. Buyer obligations
and special
conditions

The Buyer shall accept or reject the Goods promptly following the
Supplier’s delivery.

Delivery and Risk:

The Supplier shall deliver agreed quantities of the Goods to the
site set out in Annex 2 (the “Delivery Locations”).

The Supplier shall bear all costs including freight, customs
procedures and insurance on the Goods to the final Delivery
Locations.

The Supplier must ensure that the Goods are maintained at a
constant 2-8°C environment, required for the temperature sensitive
international shipments, until the Goods reaches its final Delivery
Locations.

Additional Delivery Instructions: All planned delivery shall be

pre-advised by Supplier's primary delivery contact and the



mailto:Josie.seniorstjuste@ukhsa.gov.uk
mailto:snow@cdc.gov.tw
mailto:yafenvet@cdc.gov.tw
mailto:Leonie.BD@ukhsa.gov.uk
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additional delivery contact stated below (individually or collectively
be known as the “Delivery Contact”) at least 48 hours prior to

shipping:

The Buier’s irimari deIiveﬁ contact is:

Additional delivery contacti | NI

Please provide the following data when notifying the Delivery
Contact:

e Supplier name;

e Buyer’s Order Number;

o The item reference, Supplier’s part code, description and
guantity;

e [tem references; and

e Full shipping documents including Airwaybill, flight details
and pack list at item level and any special instructions
originally entered for Buyer’s Order (e.g. project).

The Delivery Contact will confirm:
¢ Date and time of delivery slot (where applicable); and
o Delivery address.

Delivery of the Goods shall be considered to have occurred when
the Delivery Contact or other authorised representative of the
Buyer at the Buyer’s nominated location has signed the delivery
note confirming receipt.

Risk will pass to the Buyer on the Goods in accordance with clause
2 (Delivery of the Goods) and clause 3 (Passing of risk and
ownership of the Goods) of the UKHSA General Terms and
Conditions.
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Signed for and on behalf of the Supplier

Signed for and on behalf of the Buyer

Signature:

Signature:
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Annex 1 — Pricing Pro-Forma (as below)

CENTERS FOR DISEASE CONTROL

Ministry of Health and Welfare
No. 161, Kun-yang Street, Taipei, Taiwan, R.O.C.
Fax: 886-2-26514821

Pro-forma Invoice
JUN. 5, 2023

UK Health Security Agency

A. Price List
Description Quantity Unit Price  Amount
1. Antivenin of B.multicinctus and N. atra (Lyophilized) ||} I $55,900
doses
2. Money exchange services 1 $40 $40
3. Cargo transportation insurance 1 $74 $74
4. Air freight :
Packaging | Temperatur _ _
Company d - e Unit Price Remar
escription K
record
I B YES 1 USD | This option maintains a
_ - constant 2—-8°C

environment for up t0120
hours — making it the
perfect match for your
temperature-sensitive

international shipments.

© The aggregate amount in our quote will be USD $57,900.
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B. Data Sheet

1,000 or more Tanaka units per dose
Lyophilized

With 20 ml diluent /dose
Preservative : thimerosal < 0.01 «

Expired date : 2025/05/26 ( yyyy/mm/dd)

ok~ P

C. Quote Acceptance Agreement
The rates are available for 30 days. If you accept our quote for your merchandise and
delivery, please sign below. After you have signed and stamped, please e-mail this

quotation to [N

Signature

Date Signed

Printed Name :

Title :

Company/Organization

X Payment should be made in prepaid basis directly to our banker’s account

X For further information, Please fell free to contact _



mailto:snow@cdc.gov.tw
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Annex 2 — Delivery Locations

Vaccines and Countermeasure Response, National Infection Service

Movianto UK
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Annex 3 —

UKHSA General Terms and Conditions of Contract

SCHEDULE 1
Key Provisions

Standard Key Provisions

1

11

1.2

1.3

2.1

2.2

2.3

3.1

Application of the Key Provisions

The standard Key Provisions at Clauses 1 to 2 of this 0 shall apply to this Contract.

The optional Key Provisions at Clauses 3 to 12 of this 0 shall only apply to this Contract
where they have been checked and information completed as applicable.

Extra Key Provisions shall only apply to this Contract where such provisions are set out
at the end of this 0.

Contract Period and Termination

This Contract shall commence on 5" September 2023 or on the dates of both signatures,
whichever is later, 2023 or the Date of Contract signature, whichever is the sooner
(“Commencement Date”) and shall unless and until terminated earlier in accordance
with its terms, expire on 31t March 2024 or until the goods are delivered (the “Term”).

Without prejudice to any other right of termination set out in this Contract, The Authority
may terminate this contract for Cause if the Contractor fails to deliver the goods to time
or quality as set out herein.

This contract may be extended by mutual written consent by the parties up to an amount
of 50% of the original contract value.

Order of precedence

Should there be a conflict between any other parts of this Contract the order of priority
for construction purposes shall be:

3.1.1 Order Form;

312 0: Key Provisions:;
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3.

3.

1.3 Schedule 2: General Terms and Conditions;
1.4 Schedule 3: Definitions and Interpretations;

1.5 Schedule 4: Quotation and Specification;

3.1.6 Schedule 5: Key Performance Indicators; and

3.1.7 any other documentation forming part of the Contract in the date order in which

3.2

such documentation was created with the more recent documentation taking
precedence over older documentation to the extent only of any conflict.

For the avoidance of doubt, the Order Form shall include, without limitation, the
Authority’s requirements in the form of its specification and other statements and
requirements, the Contractor’s responses, proposals and/or method statements to meet
those requirements, and any clarifications to the Contractor's responses, proposals
and/or method statements as included in these Terms and Conditions. Should there be
a conflict between these parts of the Order Form, the order of priority for construction
purposes shall be (1) the Authority’s requirements; (2) any clarification to the Contractor’s
responses, proposals and/or method statements, and (3) the Contractor’s responses,
proposals and/or method statements.

Optional Key Provisions

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

4.1

5 Pu

5.1

The following quality assurance standards shall apply, as appropriate, to the provision of
the Goods and Services: Department of Health guide: HTM 07:01 Safe Management of
Healthcare Waste.

rchase Orders [X

The Authority shall issue a Purchase Order to the Contractor in respect of any Goods
and Services to be supplied to the Authority under this Contract. The Contractor shall
comply with the terms of such Purchase Order as a term of this Contract and shall ensure
that the any Purchase Order is clearly noted on each delivery. For the avoidance of doubt,
any actions or work undertaken by the Contractor under this Contract prior to the receipt
of a Purchase Order covering the relevant Goods and Services shall be undertaken at
the Contractor’s risk and expense and the Contractor shall only be entitled to invoice for
Goods and Services covered by a valid Purchase Order.
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6.1

7.1

7.2

8.1

9.1

9.2

9.3

Time of the essencelX

Time is of the essence as to any delivery dates under this Contract and if the Contractor fails
to meet any delivery date this shall be deemed to be a breach incapable of remedy for the
purposes of Clause 12.4 (i) of Schedule 2.

Specific time periods for inspection of Goods [] (only applicable to the Contract if
this box is checked and Clause 6.1 of this 0 is completed)

The Authority shall visually inspect the Goods within 48 hours of the date of delivery of
the relevant Goods.

The Authority reserves the right to reject any defective Goods within 10 working days of
receipt, if upon inspection, the Goods are defective.

Specific time periods for rights and remedies under Clause 4.6 of Schedule 2 ] (only
applicable to the Contract if this box is checked and Clause 7.1 of this 0is completed)
NOT USED

The Authority’s rights and remedies under Clause 4.6 of Schedule 2 shall cease 12
months from the date of delivery of the relevant Goods.

Termination for convenience [X (only applicable to the Contract if this box is checked
and Clause 8.1 of this 0 is completed)

The Authority may terminate this Contract or cancel any order or part order of the Goods and
Services which has not been Delivered by issuing a Termination Notice to the Contractor at any
time on one (1) month’s written notice.

Subject to Clauses 14 (Limitation of Liability) and 15 (Insurance) of Schedule 2, should the
Authority terminate this Contract in accordance with this Clause 9 (Termination for Convenience)
of this 0, then the Authority shall indemnify the Contractor against any commitments, liabilities or
expenditure which represent an unavoidable direct loss to the Contractor by reason of the
termination of the Contract, provided that the Contractor takes all reasonable steps to mitigate
such loss. Where the Contractor holds insurance, the Authority shall only indemnify the Contractor
for those unavoidable direct costs that are not covered by the insurance available. The Contractor
shall submit a fully itemised and costed list of unavoidable direct loss which it is seeking to recover
from the Authority, with supporting evidence, of losses reasonably and actually incurred by the
Contractor as a result of termination under this Clause 9 (Termination for Convenience) of this 0.

The Authority shall not be liable under this Clause 9 (Termination for Convenience) of this O to
pay any sum which:

9.3.1 was claimable under insurance held by the Contractor, and the Contractor has failed to
make a claim on its insurance, or has failed to make a claim in accordance with the
procedural requirements of the insurance policy;
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9.3.2 when added to any sums paid or due to the Contractor under the Contract, exceeds the
total sum that would have been payable to the Contractor if the Contract had not been
terminated prior to the expiry of the Term; or
9.3.3 is a claim by the Contractor for loss of profit, due to early termination of the Contract.

10 Consigned Goods [ ] (only applicable to the Contract if this box is checked)

10.1

10.2

10.3

10.4

Provided that such Consignment Request is consistent with the forecast requirement for
the Goods (as set out in the Order Form and/or as calculated in accordance with any
relevant processes set out in this document and/or as otherwise agreed by the Parties in
writing), the Contractor shall deliver the Consigned Goods in accordance with Clause 2
of Schedule 2 in response to a Consignment Request for their eventual purchase and
use by the Authority in accordance with the terms set out in this Contract.

For the avoidance of doubt, Clause 4 of Schedule 2 shall apply to the inspection,
rejection, return and recall of the Consigned Goods.

The Authority shall, or shall procure that its third party provider shall, maintain any storage
facilities throughout the term of this Contract where the Consigned Goods are to be stored
in such manner that such storage facilities remain suitable to store the Consigned Goods.

Prior to the Consigned Goods being taken into use by the Authority, the Authority shall
ensure that:

10.4.1 the Consigned Goods are stored at the storage facilities in such a manner as to

protect them from damage or deterioration;

10.4.2 the Consigned Goods in its possession remain readily identifiable as the

Contractor's property;

10.4.3 any identifying marks or packaging on or relating to the Consigned Goods are not

removed, defaced or obscured; and

10.4.4 the Consigned Goods are kept in satisfactory condition in accordance with any

10.5

10.6

10.7

reasonable and necessary instructions from the Contractor from time to time.

The Authority shall keep accurate stock records in relation to any Consigned Goods and
shall provide the Contractor with a sales report (“‘Sales Report”) each
[week/month/quarter/other agreed period] detailing current stock levels and the
Consigned Goods taken into use by the Authority. For the avoidance of doubt, a sale will
take place at the point any Consigned Goods are taken into use by the Authority.

On receipt of the Sales Report, the Contractor may invoice the Authority the Contract
Price for all of the Consigned Goods taken into use by the Authority (as set out in that
Sales Report).

Each [week/month/quarter/other agreed period] the Authority shall take into use and
purchase at the Contract Price at least the minimum quantity of Consigned Goods
specified in the Order Form for such period (if any) (“Minimum Quantity”). If the
Contractor fails to supply the Authority with any Consigned Goods required by the
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Authority (including, without limitation, where the Authority obtains substitute goods from
a third party as a result), the Minimum Quantity for the period in question shall be reduced
by the quantity of the Consigned Goods that the Contractor fails to supply. Except to the
extent that the Authority's failure to purchase the Minimum Quantity during any given
period is caused by the Contractor's default or a Force Majeure Event, if the Authority
purchases less than the Minimum Quantity for a given period, the Contractor may charge
the Authority for any shortfall between:

10.7.1 the Contract Price of the Minimum Quantity in the relevant period; and

10.7.2 the Contract Price for Consigned Goods purchased by the Authority in that period.

10.8

10.9

10.10

10.11

The Authority (on a first in first out basis) may return to the Contractor any Consigned
Goods that it is unable to use (“Returned Goods”) by giving written notice to that effect
(“Returns Notice”). Upon receipt of a Returns Notice, the Contractor shall collect the
Returned Goods at the Contractor’s risk and expense within ten (10) Business Days of
the date of the Returns Notice. If the Contractor requests and the Authority accepts that
the Returned Goods should be disposed of by the Authority rather than returned to the
Contractor, the Authority may invoice the Contractor for the costs associated with the
disposal of the Returned Goods and the Contractor shall pay any such costs.

Risk in respect of any Returned Goods shall pass to the Contractor on the earlier of: (a)
collection by the Contractor; or (b) immediately following the expiry of ten (10) Business
Days from the date of the Returns Notice related to such Returned Goods. If Returned
Goods are not collected within ten (10) Business Days of the date of the relevant Returns
Notice, the Authority may return the Returned Goods to the Contractor at the Contractor’s
risk and expense and/or charge the Contractor for the cost of storage from the expiry of
ten (10) Business Days from the date of the relevant Returns Notice. The Authority may
invoice the Contractor for such return expenses and/or storage costs and the Contractor
shall pay any such expenses or costs.

The Consigned Goods shall at all times be subject to the direction and control of the
Contractor, and the Contractor may (at the Contractor’s risk and expense), upon (10)
Business Days written notice to the Authority, collect (on a first in first out basis) any
Consigned Goods that have not been taken into use by the Authority within [insert
period] of their delivery to the Authority and/or which have a remaining shelf life of less
than [insert period].

The Authority acknowledges that it holds Consigned Goods in its possession as bailee
for the Consignor until such time as ownership passes in accordance with Clause 3.2 of
Schedule 2.

On the termination or expiry of this Contract for whatever reason, all Consigned Goods
not taken into use by Authority as at the point of such termination or expiry shall be
deemed Returned Goods. Such Returned Goods shall be deemed the subject of a
Returns Notice that shall be deemed to have been received by the Contractor with a
notice date the same as the date of the expiry or earlier termination of this Contract.
Clauses 10.8 and 10.9 of this 0 shall then apply accordingly and this Clause, together
with Clauses 10.8 and 10.9 of this 0, shall survive the expiry or earlier termination of this
Contract for these purposes.
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Electronic product information [_] (only applicable to the Contract if this box is
checked)

11

111

11.2

11.3

114

115

11.6

12

12.1

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

The Contractor 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.

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

The Contractor 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.

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 Contractor for approval, such approval not to be unreasonably
withheld or delayed. For the avoidance of doubt the Contractor shall have no right to
compel the Authority to exhibit the Product Information in any product catalogue as a
result of the approval.

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

Different Levels and/or Types of Insurance [_] (only applicable to the Contract if
this box is checked)

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

Type of insurance required Minimum cover
Employer’s Liability £5,000,000
Public Liability £5,000,000

Product Liability £5,000,000
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13 Guarantee O (only applicable to the Contract if this box is checked)

13.1

Promptly following the execution of this Contract, the Contractor 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, if applicable, shall be an irremediable breach of this Contract.

14 Measures to promote tax compliance O (only applicable to the contract if this box is
checked)

14.1

15 Su

The Procurement Policy Note: Measures to Promote Tax Compliance Action 03/14 applies and
therefore all references in Clause 7.7 and Clause 12.5.5 of Error! Reference source not found.
together with the associated definitions in Error! Reference source not found. (Definitions and
Interpretation), shall apply.

pply Chain Visibility [] (only applicable to the Contract if this box is checked)

Visibility of Sub- Contract Opportunities in the Supply Chain

15.1 The Contractor shall:

15.1.1 subject to clause 15.3, advertise on Contracts Finder all Sub-Contract opportunities
arising from or in connection with the provision of the Goods and Services above a
minimum threshold of £25,000 that arise during the Term;

15.1.2 within 90 days of awarding a Sub-Contract to a Sub-contractor, update the notice on
Contract Finder with details of the successful Sub-contractor;

15.1.3 monitor the number, type and value of the Sub-contract opportunities placed on Contracts
Finder advertised and awarded in its supply chain during the Term;

15.1.4 provide reports on the information at clause 15.1.3 to the Authority in the format and
frequency as reasonably specified by the Authority; and

15.1.5 promote Contracts Finder to its suppliers and encourage those organisations to register
on Contracts Finder.

15.2 Each advert referred to at clause 15.1.1 of this Error! Reference source not found. shall provide
a full and detailed description of the Sub-Contract opportunity with each of the mandatory fields
being completed on Contracts Finder by the Contractor.

15.3 The obligation on the Contractor set out at clause 15.1 shall only apply in respect of Sub-Contract
opportunities arising after the Commencement Date.

15.4 Notwithstanding clause 15.1, the Authority may by giving its prior Approval, agree that a Sub-

Contract opportunity is not required to be advertised by the Contractor on Contracts Finder.

Visibility of Supply Chain Spend
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15.5 In addition to any other management information requirements set out in the Contract, the
Contractor agrees and acknowledges that it shall, at no charge, provide timely, full, accurate and
complete SME management information reports (the “SME Management Information Reports”)

to the Authority which shall include:
1551 the total contract revenue received directly on the Contract;

15.5.2 the total value of sub-contracted revenues under the Contract (including revenues for non-
SMEs/non-VCSES); and

15.5.3 the total value of sub-contracted revenues to SMEs and VCSEs.

15.6 The SME Management Information Reports shall be provided by the Contractor in the correct
format as required by the Authority from time to time. The Contractor agrees that it shall provide
the information detailed at clause 13.5 and acknowledges that the required information may be
changed from time to time (including the data required and/or format) by the Authority. The
Authority agrees to give at least thirty (30) days’ notice in writing of any such change.

15.7 The Contractor further agrees and acknowledges that it may not make any amendment to any
required Supply Chain Information Report template without the prior Approval of the Authority.

15.8 Without prejudice to Clause 26.6 (Assignment, novation and sub-contracting) of Schedule 2, the
Contractor shall:

15.8.1 pay any sums which are due from it to any Sub-contractor or Unconnected Sub-contractor
pursuant to any invoice (or other notice of an amount for payment) on the earlier of:

® the date set out for payment in the relevant Sub-contract or Unconnected Sub-
contract; or

(ii) the date that falls 60 days after the day on which the Contractor receives an
invoice (or otherwise has notice of an amount for payment); and

15.8.2 include within the management information produced by it pursuant Clause 7 (Contract
Management and Monitoring) of Error! Reference source not found. a summary of its
compliance with this Clause 13.8, such data to be certified every six months by a director
of the Contractor as being accurate and not misleading.

15.9 If the Contractor fails to pay 95% or above of all Sub-contractor or Unconnected Sub-contractor
invoices (or other notice of an amount for payment) within 60 days in either of the previous two six
month periods, the Contractor shall provide to the Authority within 15 Working Days of submission
of the management information required by clause 15.8.1(i) of this Error! Reference source not
found. an action plan (the “Action Plan”) for improvement. The Action Plan shall include, but not
be limited to, the following:
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15.9.1

15.9.2

15.9.3

identification of the primary causes of failure to pay 95% or above of all Sub-contractor or
Unconnected Sub-contractor invoices (or other notice of an amount for payment) within
60 days of receipt;

actions to address each of the causes set out in sub-paragraph 15.9.1; and

mechanism for and commitment to regular reporting on progress to the Contractor’s board
of directors.

15.10 The Action Plan shall be certificated by a director of the Contractor and the Action Plan or a
summary of the Action Plan published on the Contractor’s website within 10 Working Days of the
date on which the Action Plan is provided to the Authority.

15.11 Where the Contractor fails to pay any sums due to any Sub-contractor or Unconnected Sub-
contractor in accordance with the terms set out in the relevant Sub-contract or Unconnected Sub-
contract, the Action Plan shall include details of the steps the Contractor will take to address this.

15.12 The Contractor shall comply with the Action Plan or any similar action plan connected to the
payment of Sub-contractors or Unconnected Sub-contractors which is required to be submitted to
the Authority as part of the procurement process and such action plan shall be included as part of
the Contractor’s Tender (to the extent it is not already included).

16 Tackling Modern Slavery [X] (only applicable to the Contract if this box is checked)

16.1 Sub-contractSub-contractSub-contractSub-contractSub-contractSub-contractSub-contractSub-
contractThe Contractor shall, and procure that each of its Sub-Contractors shall, comply with:

16.1.1

16.1.2

the Modern Slavery Act 2015; and

the Authority’s anti-slavery policy as provided to the Contractor from time to time
(“Authority’s Anti-slavery Policy”).

16.2 The Contractor shall:

16.2.1

16.2.2

16.2.3

16.2.4

implement due diligence procedures for its Sub-Contractors and other participants in its
supply chains, to ensure that there is no slavery or trafficking in its supply chains;

respond promptly to all slavery and trafficking due diligence questionnaires issued to it by
the Authority from time to time and shall ensure that its responses to all such
questionnaires are complete and accurate;

maintain a complete set of records to trace the supply chain of all Goods and Services
provided to the Authority regarding the Contract;

permit the Authority and its third party representatives, on reasonable notice during normal
business hours, but without notice in case of any reasonably suspected breach of this
Clause 16 (Tackling Modern Slavery) of this 0, to have access to and take copies of the
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Contractor’s records and any other information and to meet with the Contractor Personnel
to audit the Contractor’'s compliance with its obligations this clause;

16.2.5 implement annual audits of its compliance and its Sub-contractors’ and contractor’s

compliance with the Authority’s Anti-slavery Policy, either directly or through a third party
auditor. The first set of audits shall be completed by [DATE]; and

16.2.6 implement a system of training for its employees to ensure compliance with the Modern

17

Slavery Act 2015 and the Authority’s Anti-slavery policy.

Corporate Social Responsibility and Social Value Reporting [X] (only applicable to the

Contract if this box is checked)

17.1

17.2

Corporate Social Responsibility and Social Value Reporting

The Contractor shall complete the Corporate Social Responsibility Report in relation its provision
of the Goods and Services under this Contract and provide the Corporate Social Responsibility
Report to the Authority on the date and frequency outlined in Clause 17.2 of this Schedule 1 (Key
Provisions).

Reporting Requirements

The Contractor shall provide to the Authority the following corporate social responsibility and social
value reporting requirements (the “Corporate Social Responsibility Report”) at the specified
intervals. The Contractor acknowledges that the Authority may make reasonable adjustments to
the Corporate Social Responsibility Report reporting requirements during the Term.

Report Name | Content of Report Frequency of
Report
Sustainability | a. the key sustainability impacts On the
identified; anniversary of
b. sustainability improvements the
. Commencement
made;
Date
C. actions underway or planned to

reduce sustainability impacts;

d. extreme temperatures including
mitigation, adaptation and
continuity plans employed by the
Contractor in response to those

risks.
Prohibited Materials usage, including: On the
Items anniversary of
a. type of material used; the Effective
b. quantity or volume of material Date

used; and
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C.

amount of recycled/recovered
material used]

Social Value

Include any relevant Social Value
requirements from the Specification

On the
anniversary of
the Effective
Date
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i Supply of Goods

The Contractor shall supply the Goods ordersd by
the Authority under this Contract:

1.1.1  promptly and in any ewvent within any fime

limits a= may be set out in this Contracs;

1.1.2 in accordance with all other provisions of

this Contract;

using reasonable kil and cars in their
delwery and supphy;

using reaszonable skill and care in their
installation, associated works and training 1o
the exient that such installstion, works or
training is 3 requirement of this Contracs;

in accordance with any quality assurance
standards as set out in the Key Provisions
and'or in the Order Form

in accordance with the Law and with
Gudancs;

in aczordance with Good Industry Practics:
in accordance with the Policies: and
in a professional and courtsous manner.

The Contractar shall comply fully with its abligations
=t out in the Specification and any Proposal
Cocoment andior the Order Fomrn (to includs
without limitation, all obligations in relation o the
quality standards, performance  characteristics,
supply, defvery, installstion and training in relation
to use of the Goods).

Unlezs othenwise apresd by the Paries in writing.
the Goods shall be new, consistant with any sampls,
and shall comply with any applicable specification
==t outin this Contract (to include, withowt limitation,
the provisions of the Authority's requirements i out
in the Order Form and the Confracior's response 1o
such  requirements) and  anmy  applicsble
mianufacturers’ specifications.

The Contractor shal ensure that all relevant
ConsEnts, authorisations, licenizs and
acereditations required fo supply the Goods ars in
place prior fo the delivery of any Goods o the
Authority.

If thers are any incidents that in any way relate to or
inwahee the use of the Goods by the Authority, the
Caontractor shall cooperate fully with the Authority in
reltion to the Autharitys application of the Policies
on reporting and responding o all incidents,
including =eriows incidents reguiring investigation,
and =hall respond prormpsty o any reasonable and
proportionats gueries, guestions and'or reguests for
infarrmation that the Autharity msy have in this
comnbext in refation o the Goods.

If therz are any quality, performance andior safety
relsted  neporn=, notices,  alerts  or other
communications issued by the Contractor or any
regulstory or other body inorelation ta the Goods, the
Contractor shall promptly provide the Autharity with
a copy of any such repors, nofices, alers or other
communications.

Upan recaipt of any such reports, notices, alens or
other cormmunications pursuant to Clauss 1.6 of this
Schedule 2, the Authority shall be entitled to reguest
further mformation from the Confractor andior 3
meeting with the Contractor, and the Contractor
shall cooperate fully with any such requsest.
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21

22

23

24

The Contraciors supply of the Goods may be
subject fo Clause 1 of Schedule 4 [Additicnal
Special Conditions), where apglicable.

Delivery of the Goods

The Confractor shall deliver the Goods in
accordance with any delivery timescales, deluesry
dates and delivery instructions (to includs, without
lirnitstion, 35 to defeery locabion and delivery fimes)
st aut in the Order Form, a Consignrment Riequest,
or @ Purchase Order or 35 otherwize agresd with the
Authaority inwriting.

CDlefvery and coffection

Cielivery shall be completed when the Goods hawe
been unlosded at the location specified by the
Authority and swch delivery has been received by a
duly suthorized agent employse or  location
represeniative of the Authorty. The Authority shall
procure that such duly suthorized agent, employes
or location representative of the Awthority is at the
delivery location at the agresd delivery date and
fimes m order fo accspt such delwery. Any
arrangernent by which the Goods arz collecked by
the Authorty (or by third party colleciion agents
appomizd dirsctty by the Authority from time 1o time
{"Burthority Collection Agents™)} in return for a
dizcount on the Charges shall e agreed by the
FParties in writing fwherne due to an emergency such
arrangerments cannot be commitisd 1o witing prior
to collection, the Parties shall confirm such
arangerments in wiiting a5 soon &35 possible
following collection). \Where the Authority collects
the Goods, the Contacior shall [subjsct to any
confidentiality obligations set out in this Contract)
weork: directly with the Authority Collection Agents 1o
ensure that they provide necessary support and
assistance 1o the Authorty Collection Agents in
order o amange such collection, and collection is
deemed delvery for the purposes of the Contract.

Defiveny note

The Cantracior shall ensure that 2 delivery note shall
accompany each delvery of the Goods. Such
delivery notz shall confain the mfoomation, or a5
otherwize agresd with the Authority in writing
including (without Brratation) any Purchase Order
\Where such information requirements as o the
content of delfivery notes are not specified or
s=parately agreed, such delueery notes shall, a= a
rrimirmurn, contain the Authonty's order number, the
name and address of the Autharity, 3 descrption,
the guantity and specific storage instructions (if any)
of the Goods, the date or batch numbsers, any special
handiing instructions (including a local reference, i
approgriate), the manufaciured on and uss by dates,
the ASN number (where required) and shall shew
separately any exira agresd charges for comainers
and'or any other item nod includzd in the Charges or,
where na charge i= made, whether the comainers
are required io be returned.

Part delvenas

Part deliveries andior delvenss outside of the
agre=d delivery tirmes/dates may be refused unless
the Authonty has prewiously agreed in writing 1o
accept such deliveries. Where delivery of the Goods

25

28

31

32

iz refused by the Authority in accordance with this
Clsuse 2 4 of this Schedule 2, the Contractor shall
be responsile for all nsks, costs and expensses
a=sociated with the re-defivery of the Goods in
accordance with the apresd delivery trmesidates.
VWhere the Authanty accepts delivery more than flve
{5) days beforz the agresd delivery date, the
Authority shall be entitled to charge the Contractor
for the costs of insurance and storage of the Goods
until the agr==d date for delivery.

Tram: and otfier relsied cosis

Unless ofhenwise apreed with the Authority in
witing, the Comtracior shal be responsible for
camiage, insurance, transport, 3l relevant licencas,
all related costs, and all ather costs associated with
th= delivery of the Gaods to the delivery location and
unloading of the Goods at that location. \Without
limitsfion o the foregoing provision of this
Clause 25 of this Schedule 2, unless othenwise
agre=d with the Authority in writing, the Contractor
shall be responsible for obisming all export and
irmgort licences for the Goods and shall be
responsible for any delays to the delivery time dus
fo such licences not being available when requirsd.
In the case of amy Goods supplied from owtside the
United Kingdom, the Contractor shall ensure that
accurate inforrmation is provided o the Autharity 35
o the country of onigin of the Goods and shall be
liablz to the Authority for any ecxdra duties or taxes for
wehich the Authority may be accountable should the
country of origin prove fo be different from that s=t
out in the Crder Form.

Lise of third parfy camers

Save for any Authonty Collecbion Agents, all third
party camiers or any Sub-contraciors engaged fo
deliver the Goods shall at no tims be an agent of the
Authority and sccordingly the Contracior shall be
liablz {0 the Authorty for the acts and omissions of
all third party carrisrs and Sub-condfractors engaged
to defver the Goods to the Autharity.

Passing of risk and ownership of the Goods

Risk in the Goods shall pass to the Authority when
the Goods are delivered as specified i this Contracs
ar, m the case of Goods which requirs installstion by
the Contractor, when that installaion process is
comphsts.

Cwnership of the Goods shall pass to the Autharity
an the esdier af:

321  full paymant for such Goods; or

322 where the poods are consumables or are
non-recowerable (=g used in clinical
procedures), &t the point such Goods are
taken into use. For the avoidance of doubt,
where cwnership passes in accordance with
this Clause 3 of this Scheduls 2, then the full
Charges for such Goods shsl be
recoverable by the Coatractor from the
Authonty 3= 3 debt if there is non-payment
of 3 walid undisputed imvoice issused by the
Contracior to the Autharity in relstion to such
Goods.
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41

42

4.3

Al tooks, eguiprment and matenals of the Contractor
required in the performance of the Contraciors
obligations under this Contract shall be and remain
at the sole risk of the Confractor, whather or not they
are siuated at 5 delivery location.

Inspection, rejection, return_and recall of the

Goods

A= relevant and proportionate to the Goods in
question and subject to reasonable writien notics.
the Contractor shall permnit any person authorised by
the Authority, to inspect work being underiaksn in
relation to the Goods and'or the storage faclities
u==d in the storage of the Goods &t all reasonable
times at the Contractor's premises or 3t the premises
of any Sub-contracior or agent of the Contractor in
arder to canfirn thst the Goods are being
rranufactured and'or stored in sccordance with
Good Industry Practice and in compliance with the
requirgrnents of this Contract andior that stock
holding and quality assurance processss are in
accordance with the requirements of this Confract

Without prejudice o the provisions of Clauss 4.5 of
this Schedus 2 and subject to Clause 47 of this
Schedule 2, the Authonty shall visually inspect the
Goods within 2 reasonable time following defvery
{or such other period as may b2 ==t out in the Kay
Provisions, if any) and may by written notice reject
any Goods found to be damaged, or delivered |ats.
or othenwize not in sccordsnce with  the
requirernents of this Confract ["Rejected Goods™).
The whole of any delivery may be rejected § a
reasonable  sample of the Goods  taken
indiscrirminately from that delivery & found not to
conform in il material respects o the reguirements
of the Contract.

Without prejudice io the provisions of Clauss 4.5 of
this Schedule 2, upon the rejection of any Goods in
accordance  with Clauses 42 Schedule 2, the
Caontractor shall at the Autharity’s wrhitten reguest

431 collect the Rezjected Goods at the
Contractor's risk and expense within ten
{10} Working Days of isswe of written nofice
frarn the Authorty rejecting the Goods and
reimburse the Awthonity for any Charpss
paid in conneciion with the Goods (ncluding
withaut limitstion any pre-psyment or
advance payments) along with any costs
rezsonably mowred by the Authority a5 &
result of amy such rejection; and

432 without extra charge, prompily {and o any
gyant within twenty (20) Vorking Cays or
such other tme agreed by the Parties in
writmg  acting  ressonably)  supply
replacements for the Rejected Goods to the
Authonty subject to the Authority not
cancelling s purchase obligations  in
accordance  with Clause 45 of this
Schedule 2

If the Contracior reguests and the Authority accepts
that the Rzjected Goods should be disposed of by
the Authority rather than retumed to the Confractor,
the Authorty resenses the right o charge the
Contractor for the costs associated with the disposal

44

45

16

458

of the Rejected Goods and the Contractor shall
promptly psy any such costs.

Risk and title in respect of any Rejected Goods shall
pass io the Contractor on the earier of: {3) collection
by the Contractor in sccordance with Clause 4.3 of
this Schedws 2 or (k) immediagtely following the
expiry of ten (10} Working Days from the Autharity
issuing written noffication rejecting the Goods. IF
Rgjected Goods are nof collected within ten (107
Working Days of the Authority issuing written
notifization rejecting the Goods, the Authority may
raturn the Rejecied Goods at the Contracior's risk
and expense and charge the Contractor for the cost
aof storage from the expiny of ten {10) Working Days
from the date of notfication of rejection.

Where the Authority rejecis any Goods in
accordance with Clauses 4.2 andior 48 of this
Schedulz 2 and the Authonty no longer requires
raplscement Goods, the Authorty rmay by witten
notice cancel its purchas= cbligations in relation o
such quantity of Rejectsd Goods. Should the
Authority have paid {in whale or in part) for such
Rejecied Goods the Contractor shall refund such
payment along with any cosis reasonably incurred
by the Authority 3= a result of any such rejection 1o
the Autharity within thirty {30) days of the Autharity
cancalling such purchase oblipations and informing
the Contractor that the Authorty doss not require
raplzcements for such Rejected Goods.

Without prejudice to any other provisions of this
Contract or any other wamanbies or guaraniess
applicable to the Goods supplied and subject 1o
Clause 4.7 of this Schedule 2, i at any time following
the date of the deleery of any Goods, all or any part
of such Goods are found to be defective or othenwise
not in accordance with the reguirements of this
Contract [ Defective Goods™), the Contractor shall,
at the Authority's discretion:

481 upon writien reguest and without chargs.
prompthy (and in any ewsnt within fwenty
(20} Working Cays or such other time
agreed by the Paries in writing acting
ressonably] remedy the deficiency by
repairing such Defective Goods; or

482 upon witten nofice of rejection from the
Authonity, treast such Defective Goods as
Fejected Goods in accordance  with
Clauses 4.2 1o 4.5 of this Schedule 2.

The Confractor shall be relieved of its liabiities
under Clauses 4.2 andior Clauze 45 of this
Schedule 2 1o the estent only that the Goods are
damaped, there are defects in the Goods andlor the
Goods fal to comply with the requirements of this
Ciontract dug, in each case. to any acts ar omissions
aof the Autharity.

The Authority's nghts and  remediss  under
Clauzs 4.6 of this Schedul= 2 chall cesse within a
raasonable pericd of time from the date onwhich the
Authority discovers or might reasonably be sxpected
to discover that the Goods are Defective Goods or
within such other peried 35 may be set out in the Key
Provisions, if any. For the svoidance of doubt
Goods not used before their expiry date shall in no
event be considered Defective Goods following the



Crown Copyright 2019

%
UK Health

Security
Agency

4.0

51

52

52

date of expiny prowided that at the point such Goods
ware defversd to the Authonity they met any shelf ife
requirerments s21 out in the Order Form.

VWhere the Contractor is required by Law, Guidsncs,
and'or Good Industry Praciice to order & product
recall {Requirement to Recall”) in respect of the
Goods, the Contracior shall:

4817 promptly (aking inio consideration the
potential fmpact of the continued use of the
Goods on patients, senvice users and the
Authonty a= well as compliance by the
Contracior with any regulatony
requirements} notify the Autharity in writing
of the recall inpather with the circumstances
giving rise to the recall;

482  from the datz of the Reguirement io Recall
treat the Goods the subject of such recall s
Defective Goods  in sccordance  with
Clause 4.6 of this Scheduls 2;

483  consult with the Authority as to the most
efficient method of executing the recall of
the Goods snd use its  ressonable
endeawaurs o minimise the impact on the

Authonty of the recal and

484  indemnify and keep  the  Authority
indermnifisd apgainst, any loss. damages,
cosis, expenses (ncduding without Bmitation
legal costs and expenses), claims or
procesdings suffersd or incwumred by the
Authonty as a result of such Reguirement o
Fecall.

Provision of the Services

The Contractor shall from Senvices Commencament
Ciate and for the duration of the Contract supply the
Seniices to the Authorty in accordance with the
termis of the Contract

The Confractor shall mest any performance datss
for the Sendces specified in the Ordar Form, or that
the Autharity notifies to the Contractor and time is of
the essence in relation to any of those performance
dates.

|mi prowiding the Senvices, the Contractor shall:

531 co-opsratz with the Authority in 2l matiers
relating to the Senvices, and camply with all

reasonable instructions of the Authority;

532 perdorm the Services with the best care, skill
and diligence in accordance with Good

Industry Practics;

532 use 5iaff who are suitably skilled and
experienced to perform tasks assigned to
therm, and in sufficient nurnber to ensurs that
the Contractor's obligations ars fulfilled in

accordance with the Contract
524 ensurethat the Services will conform with all
descriptions, standards and specifications
=2t put in the Specification;

g1

g2

g3

G4

71

T2

5215 provide all equipment, tools and wehicles
and such other iterns 35 are required to
provids the Senvices;

536 obtain and at all imes rmaintain all icences
and consents which may be reguired for the
provision of the Services;

5217 observe sl heslth and =afety rules and
regulations  and any  ather sscunty
reguirements that apply st any of the
Authonty's pramises;

528 hold all materials, equipment and tools,
drawings, specifications and data supglied
by the Authorty to the Contracior (the
" Buthority Materials™) in =afe custody at its
owm risk, maintain the Autharty Matenals in
pood  condition unfl refumed to the
Authonty, and not dispose or use the
Authonty Matenals other than in accordance
with the Authority’s written instructions or
authorsation; and

5398 not do or omit to do anything which may
cauze the Authorty fo lose amy licenoce.
authonty, consent or pemrission, and the
Contracior acknowledges that the Autharity
may rely or act on the Sences;

The Authority’s obligations

Subject to the Contractor supphying the Goods and
the Senvices in accordance with this Contract, the
SAuthority will pay the Contractor for the Goods in
acoordance with Clause B of this Schedule 2.

The Authority shall, 35 apprognate, provide copies
of ar give the Contractor scocess fo such of the
Policies that are relevant ta the supply and deleary
aof the Goods and the Services.

The Authority shall comply with the Authorit's
Obligations, a5 may be refemed fo in the Key
Prowvisians.

The Authority shall provide the Contracior with any
reasonzble  and  proporionate  cooperstion
necessary to enable the Contractor to comply with
its obligations under this Corfract. The Contractor
shall at all imes provide reasonable advanca written
natification fo the Authonty of any such cooperation
necassany in circumstances whens such cooperation
will require the Authorty to plan for andior allocate
specific resources in order to provide  such

cooperation.
Term

This Contract  shall commence on the
Commencemeni Date and, unless terminated =arlier
in accordance with the terms of this Condract or the
genzral law, shall continue until the end of the Termn

The Authority shall be entitled to extend the Term on
ane of mare cocasions by giving the Contractor
written notice no less than one (1) months pror o
the date on which this Contract would octherwise
have expired, provided that the dursfion of this
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84

a1

a2

Ceontract shall be no longer than the total t2m
speciied in the Kay Provisions.

Contract Management and Monitoring

The Authonity Represeniative and the Contractor
Fepresentative shall meet at lzast monthly [unless
atherwise notified by the Authority or agreed by the
Parties) to discuss the Contractor's performiance and
other matiers connected to the delivery of the
Contract.

The Contracior shall comply with any and all of the
manitering arangements that the Autharty shall
reasonably require from tme fo time. This shall
include, but shall not ke limited fo, providing such
infarrmation about the provision of the Goods and the
Services or the obligations imposed on the
Contractor under this Contract as the Authorty may
require the Contractor to produce wnder the
Contract.

At the Authority's reguest, within five (3) Warking
Ciays of such reguesi, the Contractor shall supply
such management infarmation to the Authority 35
the Authority may reasonsbly request from time fo
time {inchuding withowt limit any information about
the Contractor's supply chain and its compliancs in
relation to sustainability requirements).

The Contractor shall provide the Authonty with such
supporting documesnistion 35 the Authority may
requirs iosstablish and werify the Contracion's levels
of performance.

Price and payment
Charges

The Charges =shall be calculated a5 set out in the
COrder Form.

Unle=s othenwize stated in the Order Form the
Charges:

821 =hall remain fixed during the Term; and

(i in respect of the Goods, & the entire
price paystle by the Authonity to the
Confractor  in respect of the
provision of the Goods  and
includes, without limitstion:

(3}  packaging, packing
matenals, addressing.
labelling, loading, delesry
o and unloading &t the
delivery location, the cost of

any @mpoi  or  expor
licences, all  appropriste
fmmes  (eaiuding  WAT)

duties  and fariffs, any

sEpenses  ansing  from
irmpart and Export
adrniniztration, any
installation  costs and
associated works, the costs
af all associzted
docurnentation and

inforrmation supplied  or

23

made accessible to the
Authority in any media, and
any training in relation to the
use, storage, handling or
operation of the Goods;

(b} any royalties, licence fess
of  Eimillar expenses  in
respect of the making, use
or  exercise by the
Confractor aof any
Intellzctual Propery Rights
for the purposss of
performing  this  Contract.
and any licence nghts
granted to the Authority

() costs and sxpensss in
relation to swpplies and
maienals used by the
Contractor or any third party
in the manufaciurs of the
Goods, and any ather costs
incurred by the Contractor
in  associabion  with  the
manufacture, supply or
installation of the Goods.

(il in respect of the Senaces:

(3] shall be payable from the
Senvices  Commmencemant
Cizte; and

by} shall b= the full and
axzlusive remuneration of
the Confractor in respect of
the perdormance of the
Seniices. Unless othenwise
agreed in wriling by the
Authority, the Charges =hall
nchude  every cost and
expenze of the Contractor
directly or indirscty incumred
in connechon  with  the
perfarmance af the
Senvices;

Inwoices
Unless stated othenwizz in the Order Form:

331 where the Key Provisions confirm that the
payment profile for this Contract i= monthly
in arrears, the Contractor shall immwice the
Authorty, within fourteen (14) days of the
end of each calendar month, the Chargss in
respect of the Goods and the Senices
supplisd in complisnce with this Contract in
the preceding calendar month;

332 where Consigned Goods ars 1o be provided
by the Contracior in sccordance with the
Fey Provisions, the Contractor shall invoice
the Authority in relation fo such Consigned
Goods in accordance with the relevant Key
Provision applicable to swch Consigned

Goods; ar
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933 where Cluses831 or 832 of ths
Schedule 2 do not apply, the Contractor
shall inwpice the Authority for Goods 3t any
tirne following completion of the supply of
the Goods and Services in compliance with
this Contract.

Each irwoice shall contain such information and be
addressed fo such individual 35 the Authorty may
inforrn the Contractor from tinne: to time.

The Charpes are exclusive of VAT, which, if properdy
chargeable, the Authority shall pay at the prevailing
rate subject to receipt from the Condractor of 3 valid
and accurate VAT invoice. Swech WAT imvoices shall
show the VAT calculations 3= a s=parate line item.

The Contractor shall indemnify the Autharity on a
continuing basis against any lability, including any
interest, penaliies or costs incurred, that is levied,
demandsd or assessed on the Autharity at any time
in respect of the Contractor's failure to sccownt for or
fo pay any VAT relating to paymeants made to the
Contractor under this Contract. Any amounts due
under this Clause 8.5 shall be paid in cleared funds
by the Contractor to the Autharity not less than fee
‘Workang Ciays before the date upon which the tax or
ather liability is payakble by the Autharity.

Vihere any Charges are or may become subject 1o
any prcing reguirements of any woluntary andfor
statutary pricing regulstion schemes, the Pariies
shall comply with such pricing requirements as
requirad by Law from fire to time and specifically a5
requirad by the statutory pricing regulstion scheme
fand anmy futume regulation) or to the exdent
applicable to the Contractor from time {o time as an
industry mermber of 3 woluntary scheme, ncluding
any reductions in price by reason of the application
af such schemes.

The Authority shall verify and pay each valid and
undisputed meoice received in accordance with
Clause 8.3 of this Schedule 2 within thirty (30) days
of receipt of such invoice at the |stest If thers s
undus delay in werifying the inwsicz in accordance
with this Clause 8.7 of this Schedule 2, the invoice
shall bz regarded as valid and undisputed for the
purposes this Clause 8.7 afier a reasonable fime
has passed.

Vihere the Authority raises a queny with respect o
an invoice the Fartes shall liaise with each other and
agres a resolution to such querny within thirky (30)
day=s of the guery being raized. If the Faries are
unablz to agree 3 resclution within thirty (23] days
the query shall be referred to dispute resolution in
accordance with the Dispute Resolution Procedurs.
For the avoidance of doubt, the Authority shall not
be in breach of any of any of its payment cblipations
under this Contract in relstion to any queried or
dizputed invoice sums unless the process refemed
fo in this Clause 9.8 of this Schedue 2 has been
followed and it has been determined that the quened
ar disputed imwoice amount is propsdy due to the
Contractor and the Authority has then failed to pay
such surm within 3 reasonable period following such
determinaticn.

The Authority resenves the right to set-off:

AL

211

10

101

981 any monies due ta the Contractor from the
Authonty a= against any maonies dus fo the
Authorty from the Contractor under this
Contract; and

982 any monies dus fo the Authonty from the

Contractor 35 against any moniss dus fo the
Contracior from the Authonty under this
Contract.

Vihere the Autharity is entitled to receive any sums
{including. withaut limitation, any costs, charpes or
expensas) from the Contractor under this Confract.
the Authority may invoice the Contractor for such
sums. Such imvoices shall b= paid by the Contractor
waithin 30 days of the daf= of such invoica.

If @ Party fails to pay any undisputed surn properdy
due to the ather Party under this Contract, the Farty
due such sum shall have the right to charge interest
on the overdus amaunt &t the applicabls rate under
the Late Fayment of Commercial Debts (Interesi)
Act 1898, accruing on a daily basis from the due date
up fo the date of actual payment. whather before or
after judgment.

Warranties
The Condractor wamrants and undertakes that:

10.1.1 the Goods shall be suitable for the punposss
andior trestments ss referrsd to inthe Order
Farm, be of satisfactory guality, fit for their
intended purpass and shall comply with the
standards and requirsments set out in this
Contract;

10.1.2 if confirmed by the Authority in writing (io
include, without Brridation, as part of the
Cirder Form), it will ensure that the Goods
and the Services complhy with reguirernents
fiws (3) to nine (B, 5 set out in Annesx 1 of
the Cabinet Office Procunernent Policy Mote
- |mplermenting Ariicke & of the Enengy
Efficiency Directive [Action Mote 0714 3rd
June 2014], 1o the exdent such regquirerments
apply 1o the relevant Goods andior Servicas;

10.1.3 it shall ensure that prior to actual delvery 1o
the Autharity the Goads are manufactursd,
stored andior distributed using reasonable
skill and care and in accordance with Good
Industry Prachcs;

10.1.4 without prejudice o the gensrality of the
waarranty at 10,13 of this Schedule 2, it shall
ensure that, the Goods are manufaciured,
stored andior distributed in accordance with
pood manufacturing practice andior good
warehousing  practice andor  good
distribution practice. as may be defined
under any Law, Guidance andlor Good
Industry Practice relevant 1o the Goods, and
in accordance with any specific instructions
of the manufaciurer of the Goods;

10.1.5 it shall ensurs that all facilities used n the
manufacture, storage and distribution of the
Goods are kept in 3 sfate and condition
necessary to ensble the Contacior fo
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comply with its cbligations in accordance
with thiz Confract

10.1.8 ithas, orthe manufacturer of the Goods has,
manufaciuing and warehousing capacity
sufficient to cormiply with it obligations under
this Contract;

10.1.7 it vl ensure sufficient stock levels to comply
with itz obligations wnder this Contract;

10.1.8 it shall ensure that the tran=gart and delesry
of the Goods mean that they are defivered in
pood and useshle condition;

10.1.8 where the Goods are required 1o be stored
at a cerain tfemperature. i shall provide, or
shall procure the provision of, complete and
accurate temperature records for each
delvery of the Goods during the period of
tranzport and’or storage of the Goods from
the point of manufzcture to the paint of
delvery to the Autharity;

10.1. 10 where there is any instruction imforrmation,
including  withowt  limitafion  pafisnt
infarmation lesflets. that accompany the
Goods, such nformation shall b= in English
and it shall provide 3 suficient number of
capies to the Authority and provide updated
capies should the instruction information
chanps at any tirme during the Tenm;

10.1.11 all Goods delivered to the Authority shall
carnphy with amy shelf life requirsments ==t
out in the Order Form;

10.1.12it ha=s and zhall maintain 3 propedy
documented systern of quality controls and
processes  covering 3l aspects of its
obligations wnder this Contract and'or under
Lawi andlor Guidance and =hall at all trmes
camply with such gquality controls and
processes;

10.1.13 it shall not make any significant changss o
it= system of guality controls and processes
in refation to the Goods andlor Senices
withaut notifying the Authority in writing a3t
least twenty one (21) days in advanocz of
such change (such notice to incude the
defails of the consequences which follow
such change being implemented);

10.1.14 it shall not make any significant changss o
the Goods andlor Sernvices without the prior
writen consent of the Authority, swch
cansant not to be unreasonsbly withheld or
delsyed and for the avoidance of doubt
uniless othenwise set out in the Order Farm,
amy such chanpss or substitute goods
and'or senvices, if accepted, shall not lead to
an increase in the Charges

10.1.15 amy equipment if usas in the manufaciurs,
delivery, or installztion of the Goods and or
Services shall comply with all relevant Law
and Guidance, be fit for its intended purpose
and maintained fully in accordance with the
manufaciurer's specification;

10.1. 18 where any act of the Confractor requires the
nofification te and'or approvsl by any
regulatory or other competent body in
accordance with any Law and Guidance, the
Contracior =hall comply fully with swch
nofification andlor aporoval requirsments;

10.1.17 it has and shall as relevant rmaintsin all
rights, consents, suthorsations, licences
and acocreditations required to supply the
Gopods and Sendices;

10.1. 18 receipt of the Goods by or on behalf of the
Authonty and use of the Goods and
Services (including any defverables) or of
any other itern or information supplied, or
made awvailable, to the Authorty will not
infringe any third party rights, to incude
without limitation any Infelectusl Property
Righit=;

101181t wil comply with all Law, Guidsncs
Policies and the Contractor Code of
Conduct in so far 25 is relevant to the supply
of the Goods and the Senices;

10120 it will promipthy (and in any ewent within ane
{1} Business Day) notify the Authority of any
health and =afety hazard which has anisen,
or the Contractor i5 awsre may arise, in
cannection with the Goods andlor Seniices
and take =uch sieps 35 are reasonably
neces=ary o enswre the heakth and safety of
persons likely to b= affected by such
hazards;

10.1.21 it shall: (i) comply with all relevant Law and
Gudance and shall wse Good Industry
Practic= fo ensure that there is no slavery or
human trafficking in its supply chains; and
{iy notify the Authority immediately if &
becomes aware of any actual or suspected
incidents of slavery or hurman trafficking in
its supphy chains;

10.1.22 it =hall 3t all ires conduct its business in a
manner that 5 consistent with any anti-
slavery Policy of the Autharity that is notified
to the Contractor and shall provide to the
Authonty any reporis or other information
that the Autharity may reguest as evidence
of the Confracior's complisnce with this
Clause 10.1.22 and'or as may be requested
or gthenmise requirsd by the Authonty in
accordance with its anti-slawvery Policy.

101230t will fully and promgily respond to all
reguesiz for information regarding  this
Contract and the Goods andior Services at
the frequency and in the format that the
Authonty may reazonably require;

10.1.24all  informaton included  within the
Contracior's responses fo any docurnents
issusd by the Authonty ss part of the
procursment relating to the award of this
Contract (to mclude, without Bmiation, as
referred o in the Oirder Form) and all
accompanying matenals is accurate and in
Englizh:
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10.1.25 it has the right and authonity to enter into this
Contract and that it has the capability and
capacity to fulfil its oblipations under this
Contracs;

10.1.28 it is 3 propedy constituted entity and it is fully
empowersd by the termns of its constitutional
documents to enter into and to camy out its
obligations under this Contrac: and the
documents referred fo in this Contract;

10.1.27 all necesssry actions to suthorss the
execution of and performance of its
obligation= under this Contract haws been
taken before such execution;

10.1. 23 there arz no pending or threstensd actions
or procesdings  before  any  courd or
administrative  agency  which  would
matenally adwersely affect the financial
condition, business or operstions of the
Contracior,

10.1.29 there ars no rmatenal agreements existing 1o
which the Contractor is a party which
prevent the Contractor from entering inbo or
carnghying with this Contracs;

10.1.30 it has and will continue to have the capscity,
funding and cash flow to mest 3l its
obligations under this Contract; and

10.1.21 it has sstisfied itself as to the natwre and
extent of the nsks assumad by it under this
Contract and has gathered all information
necessary to perform its obligations wnder
this Contract and all other obligafions
as=urmed by it

Vihere  the sale.  manufaciure,  assembly.
irportation, storape. distribution, supply, delivery, or
instalistion of the Goods under this Confract relates
to medical devices andior redicinal praducts (both
as defined under any relevant Law and Guidances),
the Contractor warranis and underakes that it will
comiply with any such Law and Guidance relating 1o
such sctivities in relstion fo such medical devices
andfor medicinal products. In particular, but without
lirnitation, the Contractor warrants that:

10.2.1 &t the point such Goods are suppled 1o the
Authority, all such Goods which are medical
dewvices shall hawe walid CE marking as
reguired by Law and Guidance (or be
subject {0 3 Product Authorisation, as such
term is defined in Scheduls 4) and that all
relevant marking, authorisation, registration.
approwal and documentation reguirernents
as required wnder Law and Guidance
relsting to the =ale, manufacture, ss=emily.
imporiation, storage, distribution, supply.
delivery, or installation of such Goods shall
hawe been comphed with. Viithout Bmitation
to the foregoing provisions of Clause 1001
and 10.2 of this Schedule 2, the Contractor
chall, uwpon wrhtten request from  the
Authonty, make asvailsble o the Autharity
evidence of the grant of swch wsld CE
marking, and ewdence of any other
authorsations, registrations, approvals or
documentation reguirsd;

103
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105

g

10.2.2 at the point such Goods are supphed 1o the
Awuthonty, all such Goods which  are
medicinal products shall have a walid
marketing avthonsstion as reguired by Law
and Guidance in order 1o supply the Goods
to the Awuthorty and that all relevant
authorisation, lab=ling, ragistration,
approval and documentaton reguirerments
as required under Law and Guidance
relating to the sale, manufacture, assermbly,
impaortation, storage, distribution, supcly or
delvery of such Goods shall hawe been
comglied with. Without lirmistion to the
foregoing provisions of this Clause 10.2 of
this Schedule 2, the Contractor shall, upon
written request from the Authonty, make
avdilable to the Authorty evidence of the
grant of any required walid marketing
authorsation, and evidence of any other
authorsations,  labeling,  registratans.
appravals or documentation required; and

10.2.3 it shall raintain, and no kater than any due
date when it would othenmise expire, obtain
a reneval of, any authorisation, registration
or approval (including withowt limitstion CE
marking andior marketing authorisation)
reguired in relstion fo the Goods in
accordance with Law and Guidance wntil
such time as the Goods expire or the
Authonty naotifies the Confractor in writing
that it has used or disposed of all units of the
Gpods supplisd under this Contract.

If the Contractor is in breach of Clause 10.2 of this
Schedule 2, then, without prejudics to any ather right
or remedy of the Authority, the Awthonity shall be
entitled to reject and'or retum the Goods and the
Contractor shall, subject o Clause 15.2 of this
Schedule 2, indemnify and kssp the Autharty
indemnified =agsinst, any loss, dsmages. cosis
expenses (including without limitation legal costs
and sxpenses), claims or procesdings suffersd or
incurred by the Authority 35 a result of such breach.

The Contractor sgrees to wse  r=ssonable
endesvours fo assign to the Authonty upon request
the bensfit of ary warranty, guarantes or sirnilar right
which it has against any third pary manufactursr or
supplier of the Goods in full or part.

The Contractor warrants that sl informstion, data
and ather records and docurnents requirsd by the
Buthority a5 ==t out in the Order Form shall be
subrnitted to the Authority in the format and in
accordance with ary timescales set ouf in the Order
Fom.

The Contractor wamants and underiakes to the
Authority that, as at the Commencement Date, it is
not and throughaut the Term of this Contract it will
not be, inwolved in any Occasion of Tax Mon-
Compliance. If, at any point during the Tem an
Oczasion of Tax Mon-Complisnce occurs, the
Contracior shall:

10.8.1 notify the Authority o writing of such fack
within five (5 Wordng Days of its
occurmence; and

10.8.2  promptly prowide o the Autharity:
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10.8

1.1

i1z

113

11.4

12

12.1

detals of the steps which the
Contractor is taking to address the
Cccasion of Tax Maon-Compliance
and fo prevent the same from
recuming, fiogether with  any
mitigating factors that it considers
redewant; and

‘ |I|

(il such other information in relation to
the Owecasion of Tax  Mon-
Compliance 35 the Authority may
ressonably requirs.

The Contractor further warrants and undertakes to
the Authaority that it will inform the Autharity inwriting
irmmediately upon becoming aware that any of the
warmanties set out in Clause 10 of this Schedule 2
hawe besn bresched or thers is 3 risk that any
wamanties may be breached.

Any warranties provided under this Condract are
both independent and curmulative and may be
enfarced independently or collectively at the sole
dizcretion of the enforcing Party.

Intellectual property

Unle=s specified othensizs in the Order Form, the
Contractor hereby grants to the Authonty, for the ife
of the use of Goads by the Authority. an irevocabls,
royalty-free, non-=xclusive licence of any Intellzctual
Propery Rights required for the purposes of
receiving and using, and to the extent necessany o
receive and use, the Goods (o include any
associzted technical or other documentstion and
inforrmation supphed or made sccessitle to the
Authority in any medis) in sccordance with this
Contract.

The Contractor hereby grants to the Authority 3 non-
exclusive, pampetual, royaly-free,  imevocable
fransferable worddwide Boence to use, change and
sub-licensze the Contracior's Existing IFR 1o =nable
it to bath receie and use the Senvices.

Each Pary keeps ownership of its own Existing
IFRs. Any New IPR created under the Contract is
owned by the Autharity. The Authorty gives the
Contractor a licence to use any Exsting |PRs and
Maw IPRs for the purpose of fulfiling it=s obligations
during the Temn.

Vihere a Pary acquires ownership of Infellectual
Properiy Righis which & inconsistent with the
allocation specified wnder this Confract @ must do
avarything reasonsbly necessary to complete a
transfer assigning them in writing to the other Party
on request and a1 its own cost.

Protection of Personal Data

The Parties each acknowl=dge and agres that they
gy need to underake Processing of Personal Data
relating to =ach Pamy's representatives (in their
respeciive capacities as Contrallers) in order to (a5
appropriate):

12.1.1 administer and provide the Goods;

12.1.2 reguest and receive the Goods;
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i2e

12.1.2 compile, dispaich and manapge the paymeant
of inwpices relating to the Goods;

12.1.4 manage the Agreement and resclee any
disputes relating 1o it

12.1.5 respond andor raise genersl queries
relating to the Goods: and

1218 comply with their respeciive regulatony
obiligations.

Proces=sing of Personal Data relating to each Farty's
representatives for the pu 5=t out in
Clau== 12.1 shall only be dons by =ach Party in
accordance with their respective privacy policies.
The Partizs acknowlzdpe that they may be reguired
to share Personal Cata referred to in Clause 121
with their affliabes, group compsnies and other
relevant parties, within or cutside of the country of
arigin, in order to camy out the activiies Iisted in
Clau=e 12.1, and i doing so =ach Party will ensure
that the sharing and use of this Personal Dsta
complies with spplicable Data Prossction Laws.

In respect of Personal Data for which the Autharity
is the Controller, the Contracior shall only process
Personal Data if authorsed fo do 50 in accordance
with Schedule 5 (Awthorsed Processing) by the
Austhority.

The Contracior shall give sll reasonakle assistance
to the Authority in the preparation of any Dsta
Protection Impact Assessment before starting any
processing, including:

1241 a systernatic descripiion of the sxpscted
processing and its purposs:;

12,42 the necessity and proporionality of the
processing aperations;

12,43 the risks to the rights and freedoms of Data
Subjects;

12.4.4 the intended measures fo address the nsks,
including safeguards, sscurty messurss
and mechanisms to protzct Personal Data

The Cantractor must notify the Autharity immediately
if it thinks the Authority's instructions breach the
Cista Protection Laws.

The Contracior must put in place appropriste
Proteciive Measures to protect against a Data Loss
Ewent which must be approved by the Authority.

If lzwiful to notify the Authonity, the Confractor muost
notify it & the Contractor is reguired to process
Personal Data by Law promptly and before
processing it

The Contractor must take all ressonable steps 1o
ensure the reliabifty and integrity of any Siaff who
hawe access fo the Personal Data and ensure that

they:

1281 are aware of and comply with the
Contracior's duties under thiz Clause 12;
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1210

1282 ar= subject to appropriate confidentiality
undertskings with the Contractor or any
Sub-processor

12.8.2 arzinformed of the confidential nature of the
Personal Diaiz and do not provide any of the
Personal Data to any third Pary wnless
directed in writing to do so by the Contractor
or &5 othenwise aliowsd by the Contract; and

12.8.4 have undergone adsquate training in the
use, care, protection and handling of
Personal Data.

The Contractor must not transfer Personsl Data
outside of the EL, other than to the Authonty, unless
all of the foliowing ane frus:

12.8.1 it has obtained prior written consent of the
Awuthority;

12.8.2 the Authority has decided that there are
appropriste safeguands (in sccordance with
Article 40 of the GOPR);

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

12.8.4 the Contracior meets i= obligations under
the Data Protection Laws by prowiding an
adequate level of protection to any Personal
Ciata that i transfemsad;

12.8.5 where the Contractor is not bound by Data
Protection Laws it must use s best
endsavours fo halp the Authority mest its
own obligations uwnder Data Protsction
Laws; and

12.8.8 the Contractar cormplies with the Authority's
ressonable prior instructions sbout the
proceszing of the Personal Cata

The Contracior must notify the Autharity immedistely
iff it

12.10.1 receives a Cata Subject Access Reguest (or
purparted Diata Subject Azcass Request);

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

12.10.3 receives any other request complaint or
cammunication relafing to either Party's
obligations under the Data Protection Laws;

12.10.4 receives  any commumication from  the
Informiation  Commissioner or amy other
regulatory  authority in conneclion with
Personal Data processed under  this
Contract;

12.10.5 receives a reguest from amy third party for
disclosure of Personal Dsta  where
carngliance with the request is required or
claims ta b= required by Law; or

12.10.8 becomes awsare of a Data Loss Event.

i2i1

| 2

12.13

1214

1215

Amy requirement to notify undsr Clause 1210
includes the provisien of further informnation to the
Authority in siages as details become available

The Contractor rmust promptly provide the Autharity
with full assistance in relstion o any Pamy's
oblipations under Data Protection Laws and any
complaint, commnunication or reguest mads under
Clsuse 1210 This maludes giving the Authority:

12121 full detsils and cogies of the complaint
Carmmumnication of request;

12.12.2 ressonably reguesied assistance so that i
can comply with 3 Dsta Subject Accass
Request within the relevant timescales in
the Data Protaction Laws;

12123 any Perzonal Csia it holds in relsiion to &
Ciata Subject on reguest;

12.12.4 aszistance that it reguesis following any
Data Loss Event;

12125 aszistance that it requesis relating to a
cansultation with, or reguest from, the
Information Commissionsr's Ofice.

The Contractor must maintsin full, accurate records
and infarmation fo show it comples with this Clause
12 (Protection of Perzonal Ciaia) of this Schedule 2
This requirement doss not apply where the
Contractor employs fewer than 250 =taff, unless
either the Authonity determines that the processing:

12.13.1 is not occasional;

12.13.2includes special categories of data as
referred o in Aricle (1) of the GOPR or
Personsl Dsta  relsting  to crirminal
comvictions and offences referred to in
Aricle 10 of the GOPR; or

12.13.3 = [kely fo result in 3 risk fo the rights and
freedoms of Data Subjects.

The Contractor shall appoint a Data Protection
Officer responsible for obsenving its chligations in
this Schedule and give the Awthorty their contacs
details.

Before allowing any Sub-processor to process any
Personal Oats, the Contractor must:

12.15.1 notify the Autharity in writing of the intended
Sub-processor and processing:

12.15.2 obtain the written consent of the Authority;

12.15.3 prder.inin 3 writhen contract with the Sub-
processar sa that this Clauss 12 applies 1o
the Sub-processor; and

12.15.4 prowide the Authority with any information
about the Sub-processor that the Autharity
reasonably requires.
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i2.18

1217

i2.18

12,18

13.

i3z

133

The Contractor remains fully lisble for all acts or
ornissions of any Sub-processor.

At any tme the Authority can, with 30 Working Days-
nofics to the Contractor, change this Clause 12 o

12171 replace it with any applicable =tandard
clauses  (oebtwesn the condroller  and
processar) of similar t=mms forming part of
an applicable certfication scheme under
GOPR Articls 42;

12.17.2 ensure it complies with guidancs ssued by
the Information Commissioners Cffice.

The Parties agree to take account of amy non-
mandatory guidance issued by the Information
Commissioner's Cfice.

The Contractor

12191 must  prowide the Audthorty with  all
Government Data in an agreed open formiat
within 10 YWorking Cays of 3 written request;

12192 must hawe documented processss o

puarantse prompt  avsilabilty  of
Gowvernment Data f the Confractor =tops
trading:

12.19.3 must zecurely destroy all starape media that
has held Government Ciata at the end of e
of that media using Good Indusiny Praciice;

12.19.4 securely erase all Gowernment Dats and
any copies it holds when asked to do so by
the Authority unless requirsd by Law o
retain it; and

12.18.5 indemnifies the Authonty against any and all
loszes incurred if the Confractor bresches
this Clause 12 (Protection of Personsl Data)
and any Cata Protecbion Laws.

Records retention and right of audit

Subjsct to amy ststutory  reguirement and
Clause 13.2 of this Schedule 2. the Contractor shall
k=ep secure and maintain for the Tem and soe (G)
years afterwards, or such longer peried as may be
agresd betwesn the Parties, full and accurate
recards of all matters relating to this Conract.

Where any records cowld be relevant fo 3 clzim for
personal imjury such records shall be kept securs
and maintained for a period of esbrone (21) years
from the date of expiry or earlier termination of this
Contract.

The Authonty shall have the nght to audi the
Contractor's compliance with this Contract. The
Contractor shall pesmit or procwrs permission for the
Authority or = authorssd representstive during
normal business hours having given advance written
notice of no less than five (3) Warking Cays, access
o any premises and facilities, books and records
reasonably required fo audit the Contaciors
compliance with its ablipations under this Contract.

14

135

13.6

137

138
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14.1

Should the Contractor Sub-contract any of its
obligafions under this Confract, the Authonty shall
hawve the right 1o audit and inspect such third party.
The Confractor shall procure permission for the
Authority or = authonsed representstive during
normal busmess hours no more than once in any
twehe (12) months, hawing given advance weitten
notice of no less than five (5) Warking Days, scocess
to any premizes and facillies, books and records
used in the performance of the Contaciors
obligafions under this Contract that are Sub-
contracted to such third party. The Contractar shall
cooperste with swuch sudit and inspection and
accompany the Authomty or #s  authorised
represeniative if requested.

The Confractor shall grant to the Authority or its
authorised representative, such sccess to those
recards as they may reasonaktly require i order fo
check the Contractor's complisncs with this Contract
for the purposes of:

13.5.1 the exammation and cerbfication of the
Authonty's accounts; or

13.5.2 any sxaminafion pursuant fo secton 8(1) of
the Mational Audit Act 1983 of the sconomic
efficiency and effectivensss with which the
Authonty has used its resources.

The Caomptraller and Auditor Gensral may ex@mine
such documents &s they may ressonably require
which are owned, held or otherwise within the
contral of the Confracior and may require the
Contractor to provide such oral andior weitten
explanstions a5 they consider necessary. Clause
13af this Schedule? doss not constitvie a
requirement or agreement for the sxamination,
carification or inspaction of the accounts of the
Contractor under sections 6(3)d) and 6i(5) of the
Mational Audit Act 1833

The Contractor shall  provide  ressonable
cooperation to the Autharity, s representatives and
any regulatory body in relation fo any audit, review,
inwestigation or enquiry camed out in relation to the
subject marer of this Contract.

The Contractor shall prowide all reasonable
infarrmation &5 may be reasonably requested by the
Authority fo evidence the Confractor's comgliance
with the requirements of this Confract.

Indeminity

The Confracior shall be lisble to the Authority for,
and =hall indemnify and keep the Authority
indemnified againsi, any loss, damages. cosis,
expenses (including without imistion legal costs
and expenses), daims or procesdings in respect of:

14.1.1 any mjury or allegation of injury to any
person. incuding injury resuling in death;

14.1.2 any loss of or damage fo propenty (whether
real or personal); andior

1413 any breach of Clause 10118 andior
Clause 11 of this Schedule 2
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that arize or result from the Contractor's neglipent
acis oromissions or breach of confract in connection
with the performance of this Contract including the
supply of the Goods and the prowision of the
Services, except to the extent that such loss,
damapes, costs, expenses (including  without
lirnitsfion l=gal costs and expenses), clzams or
proceedings hawe been caused by any act or
armission by, or on b=half of. or in accordance with
the instructions of, the Autharity.

Liability under Clauses 14.1.1 and 14.1.3 of this
Schedule 2 shall be unlimited. Lisbility wnder
Clausas 4.9.4, 1002 and 14.1.2 of thiz Schedule 2
shall b= subject to the limitation of iability ==t aut in
Clauss 15 of this Schedulz 2.

In relation fo 3l third pary claims agsinst the
Authority, which are the subject of any indermnity
given by the Confractor under this Contract, the
Authority shall use its reasonable endesvours, upon
3 wnitten reguest from the Contractor, o transfer the
conduct of such clsims o the Contractor unless
restricted from doing so. Such resirictions may
incdude, withowt imitation, any restrictions:

1431 relsting 1o any  legal  regulatony.
powernance,  information  governancs, or

caonfidertiality obligations on the Authority,

andior

1432 relsting to the Autharity’s membership of
amy indernnity andior sk pooling
arrangements.

Such transfer shall be subject to the Paries
agresing appropriate terms for such conduct of the
third pary claim by the Confractor (to includs
waithout limitation, the nght of the Authorty to be
infarmed and consulted on the ongoing condwet of
the claim following such fransfer and any ressonable
cooperation required by the Confractor from the
Authority].

Limitation of liability

Mothing in this Contract shall exclude or restrict the
liability of either Party:

158.1.1 far death or personal injury resulting from its
negligence;

18.1.2 far fraud or fraudulent misrepreseniation; or

18.1.2 in any other circurmstances where liskility
may not be limited or excluedsd under any
applicatle 3w

Subject to Clawses 142, 15.1, 15.3 and 15.5 of this
Schedule 2, the total lisbility of each Pary fo the
other under or in conneclion with this Contract
whether ansing in contract, fort, neghgence, breach
of statutory duty or othenaise shall be limitsd in
appgregate to the grester of (3) five million GBP
(E6,000,000k or {b) one hundred and twenty fee
percent {125%) of the total Charges paid or payable
by the Authority to the Contractor for the Goods and
Services.

There shall b= no right to claim lossss, damapss
and'or ofher costs and expenses undsr or in
connection with this Contract whether arising in
contract (to include, without limitation, under any
relevart mdemnity), ford, neglipence, breach of
statutary duty or othervize fo the sxtent that any
lo=ses, darmages andfor other costs and expenses
claimed are in respect of loss of producton, loss of
business opporiunity or ars in respect of indirect loss
aof any nature suffered or alleged. For the avaidance
aof doubt. without Bmitation, the Farbies agree that for
the purposes of this Contract the following costs.
expenses andior koss of income shall be direct
recowerable kosses (to include under any relzvant
indemnity] prowided such costs, expenses andor
lo=s of income are propery evidenced by the
clairring Party:

15.3.1 extra costs incurrad purchasing
replscement or altemative goods;

15.3.2 costs incurred in relafion fo any product
recall;

15.3.2 costs associgted with advising, soreening.
testing, freating, refreating or othenwise
prowiding healthcare to patients:

15.3.4 the costs of =xira management time; andior

18.3.5 loss of income due o an inakility fo provide
heslth care semvices,

in gach case to the extent to which such costs.
expenses and'or loss of incame anse or result from
the other Party's breach of contract, neglipent act or
arnission, breach of statutory duty, andior other
liability wnder ar in connection with this Confract

Each Party shall at all times take sl reasonable
steps to minimise and mitigate any boss for which
that Party is enfiled to bring a claim against the other
pursuant o this Comtract.

If the total Charpes paid or payable by the Autharity
to the Contractor aver the Term:

18.5.1 ig less than or egusl io one milion pounds
(E1,000,000), then the figure of frve million
pounds (£5,000,000) at Clauss 15.2 of this
Schedule 2 shall bz replsced with one
million pounds (£1.000,000);

15.5.2 iz less than or equal to three million pounds
(E2.000,000) but greater than one million
pownds (£1,000,000). then the figure of fve
million pounds (E£5,000.000) at Clause 15.2
of this Schedule 2 shall be replaced with
three million pounds (£23.000,000);

15.5.2 iz equal o, excesds or will excesd fen
million pounds (E£10,000,000), but is less
than fifty million pounds (£50,000,.000), then
the figure of five million pounds (£5, 000,000}
at Clause 15.2 of this Schedule 2 shall be
replaced  with  ten million  pounds
(E10.000,0010) and the figure of one hundred
and twenty five percent (1258%) &t
Clause 15.2 of this Schedule 2 shall be
deemsd to hawe been deleted and replaced
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6.2

5.2

ig.4

18.5

with one hundred and fifteen percent
{115°%); and

15.54 iz =qual to, exceeds or will eossed fity
million pounds {£50,000,000), then the
figure of five milion pounds (£5,000,000) st
Clause 15.2 of this Schedule 2 shall be
replaced  with  fifty milion  pounds
(ES0.000,000) and the figure of one hundred
and twenty five percent (125%) &t
Clause 15.2 of this Schedule 2 shall be
desmed to haws been deleted and replaced
with one hundred and five percent [ 105%).

Clau=e 15 of this Schedulz 2 =hall sunvive the expiry
of or earfer termination of this Contract for any
[EEER

Insuramcs

Subject to Clause 11 of Schedule 1, if applicabls,
and 16.2 of this Schedule 2 and unless otherwise
confirmed in writing by the Authonty, as a minemum
level of protection, the Confractor shall put in place
and‘or maintain in force &t its own cost with a
reputable commercial  insurer,  insurance
arrangernents in respect of employers liabilig.
public lisbility and product liabiity in sccordances with
Good Industry Practice with the minimum cover per
clasim of the greater of fiwe milion pounds
(£6,000,000} or any sum as required by Law,
however, the Contracior shall have rezponsibility for
ensuring that it is sdequately insured 1o cover all
potential kability under this Contract.

Provided that the Contractor maintains il indernnity
arrangernents required by Law, the Contracior may
s insurs in order to mest other relevant
requirements referred to @8 Clause 16.1 of this
Schedule 2 or Clause 11 [Different levels andior
types of insurance) of Schedule 1, a5 applicable, on
condition that such self insurance arrangements
affer the appropriate levels of prowection and are
approved by the Authonty in writing prior to the
Commencement Date.

The amount of amy indemnity cowver andior s
insurance amangements shall not relieve the
Contractor of any liabiities under this Confract. It
shall be the responsibility of the Contracior to
determine the amount of indemnity andior saf
insurance cover that will b= adequate 1o enable it to
safisty iz potential lishilifes under this Contract
Accordingly, the Contractor shall be iable to make
good any deficiency if the procseds of any indernnity
cower andlor self ineurance arangement s
insufficient to cowver the setlemeant of any claim.

The Contracior wamants that it shall not take any
action or fail to tske any ressonable action or in so0
far a5 it is ressonable and within its power) peomit or
allow others o take or fail fo tske any action, 35 a
rasult of which its insurance cover may be rendered
woid, waidabls, unenforcesble, or be suspended or
imgaired in wholz or in part, or which may othenwise
rendsr any sum paid out under such insurances
repayabls in wholz or in part

The Contractor shall from fime o time and in any
event within five (&) Working Days of writizen demand
provide documentary evidence to the Authority that

8.8

insurance arrangements 1aken gut by the Contractor
pursuant to Clause 16 of this Schedule 2 are fuly
rraintained and that amy pramivms on them and’or
contrioutians in respect of them (i any) are fully paid.

Upon the sxpiry or eadier termination of this
Contract, the Contracior shall ensure that any
ongoing liakility it has or rmay hawve ansing out of this
Contract shall continue 1o be the subject of
approgriate indernity arrangsments for the period
aof twenty one (21} years from termination or expiry
aof this Confract or untll such earlier date as that
liabilty ray reasonably be considered to hawe
c=asad to exst

Termination

In the case of a breach of any of the termz of this
Caontract by the Contractar that is capable of remedy
{including and not limited fo any breach of any
payrent obligations, wnder this Confract), the
Authority may, without prejudice to i=s other nghts
and remedies under this Contract, issue a Breach
Motice and shall allow the Contractor the oppartunity
o remedy such breach in the first instance via a
remedizl proposal put forward by the Contractor
("Remedial Proposal”) before exercizing any right
to terminate this Contract. Such Remedial Proposal
rmust be agreed with the Authority (swch agresment
not to ke unressonably withheld or delayed) and
must b= implemented by the Coniractor in
accordance with the timescales referred o in the
agreed Rernedial Proposal. Once agreed, any
changes to 3 Remedial Propessl must be spproved
by the Parties in writing. Any failure by the
Contractor to:

17.1.1 put foreard and agree 3 Remedial Proposal
with the Autharity in relation to the relevant
default or breach within 3 period of ten (10)
\Waorking Days (or such other pericd as the
Authonty may agree in writing) from the
desmed date of receipt of the Breach
Motice;

17.1.2 comply with such Remedial Proposal
{including, without Bmitgtion, as to its
tirmescales for implemeniation, which shall
be ten {10} days unless othemwise agreed
between the Parties) and’or

1713 remedy the defauk or  breach
notwithstanding the implementation of such
Remedial Proposal in accordance with the
apreed fimescales for irmplementation,

shall be deemed a material breach of this Contract
by the Contractor not rermedied in accordance with
an agresd Remedisl Propozal.

The Auvthorty may terminate this Contract, or
terminate the supply of any part of the Goods and
Services, with immediate effzct by issuing a
Terrrimation Motice to the Contractorn

17.2.1 if the Contractor cormmits a8 material breach
of any of the terms of this Contract which is:

(i nof capable of remedy; or
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17.2.2

17.23

17.2.4

17.2.5

1728

(i} in the case of 5 bresch capsble of
remedy, which is not remedied in
sccordance with 3 Remedial
Froposal; or

if the Contractor has been served with a
valid Breach Motice hawving alresdy been
sarved with &t lesst twe (2) previous valid
Erzach Motices within the last twelve (12)
calendsr manth rolling peried 35 3 result of
any preious massnal breaches of this
Contrac: which are capsble of remedy
[whether or not the Contractor has remedied
the breach in sccordance with 2 Remedial
Progasal). The twelve (12) month rolling
pericd s the twele (12) months
imrmediztely preceding the date of the third
Bresch Motice

if the Contractor, or any thind party
gusranteeing  the obligations of the
Contracior under this Contract, cesses or
threatens to cease camying on its business:;
syusgends making paymenis on any of its
debis or announces an intention to do 5o s
or is deemed for the purposes of any Law 1o
bie, unsble to pay its debts a5 they fall dus
or insclwent; enters info or proposes any
corngosition, assignment or amangement
with its creditors generally; takes any step or
suffers any step to be taken in relation o its
winding-up, dissolufion.  administration
(whether out of court or othenwise] or
recrganisation  {by  wsy  of  wolunisry
arrangemert, scheme of amangement or
otherwize) otherwizs than as part of, and
exciusively for the purpose of, 3 bona fide
reconstruction or amalgamation; has a
liguidator, trusies in bankropicy, judicial
cusiodisn, compulsory mEnager, receiver
administrative receiver, administrator or
sirmilar officer appointed (in each cass
whether out of court or otherwi==) in respec:
of it or any of its assets; has any =ecurity
ower any of s sssets enforced; or any
anshgous procedurs or Step s tskien inany
junisdiction;

if the Contracior purports to assign, Sub-
contraci, nowste, create & fust in oor
gtherwize fransfer or dispose of ihis
Contract purswsnt to and in accordancs with
the Fay Prowvisions;

if the Contracior undergoes 3 chanpe of
cantral within the meaning of sactions 450
and 451 of the Corporation Tax Act 2010
{other than for an infra-group changs of
contral) without the prior written consent of
the Authority and the Authorty shall be
entiled to withhold such consent i, in the
reasonable oginion of the Authority, the
propased changs of control will have a
material impact on the performrancs of this
Caontract or the reputstion of the Authority:
or

pursusnt to and in sccordance with the Key
Prowisions and Clauses 17.3, 222, 247,
28.2, and 28.4 of this Scheduls 2;

17.3

174

175

17.27 if the warmanty giwen by the Confractor
pursuant to Clause 105 of this Schedulz 2
i= materially untrue, the Confractor commits
a matenal breach of its obligation o notify
thie Autharity of any Oceasion of Tax Man-
Caompliance 35 required by Clauss 106 of
this Schedule 2, or the Contracior fails o
provide defails of propossd  mitigating
factors as requirsd by Clause 1006 of this
Schedule 2 that in the reasonable opinion of
thie Autharity are acceptable; or

17.2.8 any of the statutery provisions contzined in
Regulstion 73(143) to (] of the Publc
Contracis Regulations 2015 appliss.

[f the Authornity, acting ressonably, haz good cause
to believe that there has been 3 material
deteriorafion in the financial circumsiances of the
Contractor andior any third parly guarantesing the
abligstions of the Contractor wnder this Contract
and’'or any material Sub-contractor of the Contractor
when comparsd to any information provided 1o
and'or assess=d by the Authonty as part of any
procurement process or other dus diligencs lesding
to the award of this Contract to the Contractor or the
entering inte a Sub-contract by the Contractar, the
follawing process shall apphy

17.3.1 the Authority may (but shall not be obliged
to) give notice fo the Contractor requesting
adequate financial or other security andior
assurances for dus performance of its
material abligstions under this Contract on
such reasonabée and proportionate terms a5
the Authority may  require  within &
ressonable fime period as specifi=d in such
niotice; and

17.3.2 a failure or refusal by the Contractor o
prowids the financial or other security andfor
assurances requestsd in accordance with
Clause 173  of this Schedule2 in
accordance with any reazonable imescales
specifisd in any such nofice issusd by the
Authonity shall b2 deemed a bresch of this
Contrac: by the Contractor and shall be
referred to and resoheed in sccardance with
the Dispute Resclution Frocadurz]

Motwithstanding amy other provision in the Contract,
the Authonty shall e entiled fo terminaie this
Contract  with  immediat2  notice  showd  any
infarmation supplied by the Condractor, contained in
this Contract or obtained by the Authority (ncluding
but not brmited to cerifications of the Goods and'or
Senvices, financial or ather dus diligence infarmation
provided by the Confrsctor or obtsined by the
Authority] be  inaccursie, misleading  andior
atherwizs give rise 1o reasonsble suspicion by the
Buthority of frawd.

The Contracior may, by isswing a Termination Motice
to the Authorty, terminate this Contract if the
Authority fails 1o pay an undispuisd sum due to the
Contractor under this Contract which in aggregate
exceeds EID0D) and such amount remains
outstanding 40 Working Cays after the receipt by
the Authonty of 2 notice of non-payment from the
Contractor, sawe that such nght of tesrmimation shall
not spohy where the failurs to cav is dus to the
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182

182

18.4

185

15

141

182

Authority exencising i= ights to set-off under Clause
28.9 of this Schedule 2.

Conseguences of expiry or early termination of
this Contract

Upan expiry or earlier termination of this Contract.
the Authonty agrees to pay the Condractor for the
Goods and Services which have been supplied by
the Coniractor and not rejecied by the Authaority in
acoordance with this Contract prior to expiny or
earlier termination of this Contract The Contractor
shall within thirty (30) days of the expiny or early
f=mmination of this Contract, reimburse the Autharity
for any Charges paid in connection with Goods and
Services (including withowt limigstion any  pre-
payment or advance paymenis) nof deliversd at the
date of expiry or earier tzrmination of this Contract

The Contractor shall cooperate fully with the
Authority or, &5 the case may be, any replscemsant
supplier during any re-procurement and handower
pericd prior to and following the expiny or earier
f=mrination of this Confract  This cooperation shall
extend to providing access to sl information relewant
to the operation of this Comtract, as reasonably
required by the Authority to achisws a fair and
franzparert re-procurement andlor an effecive
transition without disruption fo routine opsrational
requirsments,

Any Personal Data Processed by the Contracior on
behslf of the Authonty shal be refumed to the
Authority or destroyed in accordance with Data
Protection Laws.

The expiry or earlier termination of this Contract for
whatewer reason shall not affect amy nights or
abligations of either Party which sccrued prior 1o
such expiry or earlier termination.

The expiny or earlier termination of this Contract shall
not affect any obligations which expresshy or by
imglication are intended fo comes inte or continus in
force on or after such expary or earlier termination.

Packaging, identification and end of use

The Contractor shall comply with all obligations
imposad on i by Law relevant fo the Goods in
relation 1o packaging, entfication, and abligations
following end af use by the Authority.

Unle=s otherwise apreed with the Authority in
writing. the Goods shall be securely packed in trade
packages of 3 type nomnally used by the Contractor
for deliveries of the sams or similsr goods in the
same quaniities within the United Kingdom and in
relation fo Goods impaorted into the United Kingdom
for the purposes of the Producer Responsibility
Obligations (Packaging Waste] Repulsfions 2007
and all appicable product and safety lisbility
legislation in fores in the Unided Kingdom from time
fo time, the Confractor shall assume all abligafions
for all actwities performed outside the United
Fingdom im relation to the Goods and the packaging.
in addition ta amy other obligations the Contractor
may hawe pursuant to such regulstions and other
legislation.

183

19.4

18.5

201

The Contractor shall comply with any labslling
requirements in respect of the Goods: (3) specified
in the Order Forrr: (b) agresd with the Autharity in
wiiting; andior () reguired fo comply with Law or
Guidance and =shall ensure that amy labsling in
respect of the Goods is in English

The Cantracior shall ensure that all Goods that are
required by Law or Guidance to bear any safety
infarrnation, environments! information, any mark
tsb. brand. lsbel, serisl numbsrs or other device
indicating place of ongin, nspection by any
gowvernment or other body or standard of quality &t
the point such Goods are deliversd shall camply with
such reguirements at the point of defeary.

Unless otherwize set out in the Order Form or
agre=d with the Authorty in witing, the Contractor
shall collect without charge any  retumnable
containers and'or packapes (inclding pallets) within
teenty-one (21) days of the date of the relevant
delivery. Empty contsmers andior packages not so
removed may be returned by the Authority &t the
Contractor's expense or othenwize disposed of atthe
Authority's discretion. The Contractor shall creds
the Authority in full far any containers for which the
Authority has been charged wpon their collection,
return  andior disposal by the Authorty in
accordance with Clause 1805 of this Schedule 2.

Dispute resolution

Cwring any Cispute, including a Dispute a5 1o the
validity of this Comtract, # s agresd that the
Contractor shall continue = performance of the
provisions of the Contract (unless the Authaority
requests in writing that the Contracior doss not do
50

In the case of a DCisputz arsing ouwt of ar in
connection with this Contract the Contractor and the
Buthority shall make ewery reasonable effort fo
communicate and cooperate with each other with a
wizy to resolving the Dispute and follow the
procedurs sat out in Clause 2003 of this Schedulz 2
as the first sfage in the Dispute Resolution
Procedurs:

If any Dizpute ariz=s out of the Contract either Party
sy s=mve 3 notice on the other Party to commence
formal resolution of the Dispute. The Parties shall
first sesk to resohe the Dispute by escalation in
accordance  with the manapement lewels [
applicabls) as set out in the Order Form. Respective
representatives at each level, as set aut in the Order
Form shall hawe five (3) Working Days at each level
during which they will us= their ressonable
endeswours to resolve the Dispute before escalating
the matter to the next lavel untd 2l levels have been
exhausted. Lewel 1 will commence on the dale of
sarvice of the Dispuiz Notice. The final kewsl of the
esaalation process shall be desmed exhausted on
the expiry of five (B Working Davs following
e=calstion to that level unless atherwise agreed by
the Parties in writing.

If the procedurs ==t out in Clauss 2003 of this
Schedule 2 sbove has been exhausted and fails o
recalve such Dispute, a5 pard of the Dispute
Resolufion Procedure, the Parties will attempt fo
seitle # by medigtion. The Farties shall, acting
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207

Fal

211

2.2

reasonably, atiempt b agres upon 3 mediator. Inthe
event that the Parties fail 1o agres a mediatar within
frve (5) Wiarkang Cays following the exhaustion of all
lewels of the escalation procedurs st Clause 2003 of
this Schedule 2, the mediator shall ke nominated
and confirmed by the Centre for Effective Dispute
Resolufion, London.

The mediation shall commence within twenty eight
(28] days of the confirmation of the mediator in
accordance with Clause 2004 of this Schedule 2 or
at such other time a5 may be agreed by the Parties
in writing.  Meither Pary will terminate such
mediation process untl =ach Parly has made its
opening preseriaton and the medigtor has met
each Farty separately for 31 least one hour ar ane
Party has failed to participate in the mediation
process. After this time, sither Party may terminaste
the mediation process by notificafion fo the other
Party {such notification may be werbal provided that
it is followsed up by written confimnation). The
Authority and the Contractor will cooperats with any
person appointsd as mediator providing them with
such information and other assistancs as they =hall
require and will pay their costs, as they shall
determine, or in the absence of such determination
such costs will be shared equally.

[Mothing in this Contract shall prevent:

20.8.1 the Authority i=king Action in any court in
relsfion to amy desth or personal injury
arising or alegedly arising in connsction
with supply of the Goods and Services: or

20.8.2 either Pary sesking from any court any
irterim or provisionsl relef that may be
necessany to protect the nghts or property of
that Party or that relates to the safsty of
patierds or the secunty of Confidential

Informafion.  pending  resolufion of the
relevant Dispute in accordance with the
Dizpute Resolution Procedure.

Clauss 20 of this Schedulz 2 shall sunive the expiry
of or earier termination of thiz Contract for any
reason.

Coding requirements

Unless otherwise confimed andior agreed by the
Authority in writing the Contractor shall ensure full
compliance with any Guidance issued by the
Ciepartrment of Health in relation to the adogfion of
G351 and PEFPOL standards (fo includs, without
liritation. any supplier compliance timeline and
ather policy reguirements published by  the
Ci=partment of Health in relation to the adoption of
351 and PEPPOL standards for mastsr dsta
prowision and exchange, barcode labsling and
purchase to pay fransacting).

Once compliance with any publshed timelines has
been achizved by the Contractor pursuant fo the
Crder Form, the Contractor shall, during the Temn
rmintain the reguired level of compliance relating 1o
the Goods im accordance with any  swch
requirsrmments and Guidancs referred fo a5 part of
this Contract.

213

Jnce product information relating to Goods is placed
by the Coniractor into a G551 cerified data pool, the
Contractor shall, dunng the Term, keep such
infarmation updsied with any changes to the producs
data relating to the Goods.

Conflict of interast

The Contractor shall tske sppropriste steps o
enszure that neither the Contractar nor any S4aff are
placed in 3 position where, in the ressonable opinion
aof the Autharity, there is or may be an actusl conflict
or & potentisl confict, betwsen the pecumiary or
personal interests of the Contractor and the duties
owed to the Authorty under the provisions of this
Contract. The Contractor will dischoss o the
Authority full pariculars of any such conflict of
imterest which may aris=.

The Autharity reserves the right to terminate this
Contract immediately by naotice in weiting andior fo
take such other steps it deems necessany where, in
the reazonable opinion of the Authority, thers & or
may be an actusl conflicd, or 3 potential conflict
betwssn the pecuniary or personal interests of the
Contractor and the duties owed fo the Autharity
under the provisions of this Condract. The actions of
the Authonty pursuant o this Clause 32.2 of this
Schedule 2 shall not prejudice or affect any nght of
action ar remedy which =hall haws accrued ar shall
subssquently sccrue to the Authority.

Change Managemsnt

The Condractor acknowledges fo the Authority that
the Authonty's requirements for the Goods and
Sernvices may change during the Term and the
Contractor shall not unreasonably withhaold or delay
its conzent to any rezsonsble varation or addition fo
the Contracd, as may be requested by the Autharity
from time to time.

Any change to the Goods and'or Seneces or other
wariation to thiz Contract shall only be binding once
it has besn agresd in writing and signed by an
authorised representative of both Parties.

Change in Law

The Contractor shall neither be relisved of its
obligations fo supply the Goods and Services in
accordance with the terms and conditions of this
Contract nor be entied to am increase in the
Charges 3s the result of:

23.3.1 a Gensral Change in Law; or

2332 a Specific Change in Law where the =fect
of that Specific Change in Law on the Goods
and Services is reasonably foresesable st
the Commencemeant Date.

If 3 Specific Chanpe in Law accurs or will occur
during the Tesm (other than as referred to in Clause
23.3.2 of this Scheduls 2}, the Contracior shall:

2341 notify the Authority 35 soon a5 reasonably
practicsble of the likely effects of that
changs, including:
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{i wihether any warigtion is required 1o
the Goods and Senvices, the
Charges or this Contract; and

{ii} wihether any relief from compliance
with the Contractor's abligations is
required; and

2342 provide the Authority with evidence:

(i that the Contractor has minimised
SNy Mcrease in costs or maximised
any reduction in costs, including in
respect of the costs of its Sub-
contrachors;

[a] as fo how the Specific
Change in Law has affected
the cost of prowiding the
Goods and Servicas; and

(b} demanstrating  that  any
sxpenditure that has been
awoided has been takerdpin
acoount in amending the
charges.

Any waration in the Charges or relief from the
Contractor's obligations resultng from a Specific
Chanpe in Law [other than as referred to in Clause
23.3.2 of this Schedule 2) shall be imglemented in
accordance with the Clause 23 2 of this Schedule 2

Force majeure

Subject to the remaining provisions of this Clause 24
({Force Majeure) (and, in relation fo the Contractor,
subject fo its compliance with = obligations in
Clsus= 36 (Business Continuity and Disaster
Recovery) of Schedule 2), a Party may claim relhisf
under this Clawse 24 (Force Majeure) from liskili
fior failure to mest its obligations under this Contrack
for a5 long as and only to the exent that the
perfarmance of those obbigations is dirsctly affected
by & Force Majeure Event. Any failure or delay by
the Contractor in performing its obfgations under
this Contract which results from a failure ar delay by
an apgent, Sub-confractor or suppler shall be
regarded a5 due to 3 Force Majeure Event only &
that agent, Sub-comtractor or supplier is itself
irnpeded by a Force Majsure Event from complhying
with an abligation 1o the Contractor.

The Affected Party shall a5 soon as reasonably
practicable issue a Force Majsure Notice which
shall include details of the Force Majeure Evend, its
affect on the obligations of the Affected Farty and
any action the Affizcted Party proposes to tske to
rritipate its effzct

If the Contracior is the Affected Party, it shall nat be
entitled 1o claim relief under this Clauss 24 (Force
Majeurs} to the extent that conseguences of the
relevant Force Majeurs Event:

243.1 are capable of being mitipsted, but the
Contracior has failed to do so;

2432 should have been foreseen and prevented
or avaided by a prudent prowider of goods

244
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and senices similar to the Goods and
Services, opersting to the standards
reguired by this Contract; or

2433 are the result of the Contracior's fadure to
comply with its Busmess Continuity Flan
{exocapt to the exient that such failure is also
due to a Force Majeurs Event that affects
the execution of the Business Contmuity
Plan].

Subject to Clauss 24 5, 35 s0on 35 practicshle after
the Affected Party issues the Force Majeurs Notice,
and at regular intervals thereafizr, the Parties zhall
consult in good fmith and wuse ressonable
endesvours fo agree any sieps to be taken and an
appropriate timetable in which those steps showld be
tsken, io enable continued provision of the Goods
and Services sffected by the Forcs Majsure Bvent.

The Parties shall at all fmes following the
oocumence of 3 Force Majsure Event and during its
subsistence  use  their respective  ressonable
endesvours to prevent and mitigate the effzcts of the
Forcz Majewre Event. Where the Contractor is the
Affected Party, it shall tske sl steps in accordance
with Good Industry Practice to owercome or
rrimirnise the conseguences of the Force Majsure
Event.

Vifhere, 35 a result of 3 Force Majsure Event

2431 an Affected Party fails to peform its
obligations in accordance with this Contract.
then during the continuance of the Force
Majeurs Event:

{i the other Party shall not be enfiled
o exercise any nghts to terminate
this Contract in whole orin part as a
result of such failure other than
pursuant to Clause 22.7; and

{ii} neither Party shall be liable for any
defzult ansing a5 a result of such
failurs:

24.8.2 the Contracior fails to perform its abligations
in accordance with this Contract the
Contracior shall be entiled to receive
payment of the Charpes {or 3 progortonal
payment of them) only fo the extent that the
Goods and Services (or part of the Goods
and Services) contmue to b= supplisd in
accordance with the terms of this Contract
during the cocurrence of the Force Majsure
Everit.

[fthe Contractor is preventad from comphying with its
oblipations under this Contract a5 a result of 5 Forze
Majeure Event, the Authority may terminate this
Contract by issuing a Termination Moticz to the
Contractor if the Force Majeurs Event endures for a
continuous period of thiy (30) dsys and this
Contract shall terminate on the date specified in the
Terrrimation Motice.

The Affected Party shall notify the other Party as
soon 3s practicable afier the Force Majewrs Event
C=3525 of No longsr causes the Affected Parly o be
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unable io comnply with its obligations under this
Contract.

Relief from Eability for the Affected Pany under this
Claus= 24 (Force Majeurs) shall end as soon as the
Forze Majeurs Event na longer causes the Affected
Party to be wnable to comply with its obligations
under this Contract and shall not be dependent on
the serwing of notice under Clause 22.8.

Equality and diversity
The Contractar shall

25.1.1 ensurz that (a@)it does not whether as
employer or 35 supplier of the Goods and
Services and any associated senvices,
engage in any act or omission that would
cantravene the Bguality Legizlation, and
(b} it complies with all its obigations a5 an
employer or supplier of the Goods and
Services as set out in the Eguslity
Legislstion and fake ressonable endeavours
to ensure iz Staff do not wnlawfuly
discriminate within the meaning of the
Equality Legislation;

2512 in the management of its affairs and the
development of its equality and diversity
polizies, cooperate with the Authority in light
of the Authority's obligations to comply with
its statutory eguality duties whether under
the Eguality #&ct2010 or othenmise. The
Contractor shall take such ressonable and
proportianate  steps as  the  Authanity
considers spproprate to promote eguality
and diversity, including race  equality,
equality of opportunity for dissbled people,
pender equality, and eguality relating 1o
refigion and belief, sexual arientation and
ags and

2513 the Confractor shall impose on all its Sub-
confraciors  and  suppliers.  oblipations
substantisly similar to thos= impoesed on the
Contraczor by Clause 25 of this Schedule 2.

The Contractor shall meet reazonable requests by
the Autharity for informaton  evidencing  the
Contractor's compliance with the provisions of
Clause 25 of this Schedule 2.

Hotice

£y nofice required to be given by either Party under
this Contract shall be in writing guating the dats of
the Contract and shall be delivered by hand or sent
by prepaid first class recorded defvery or by email
fo the person referred o in the Key Prowisions or
such other person 2s one Party may inform the other
Party in writing from fime to firme.

£ notice shall be treated as hawing besn receved:

26.2.1 if delivered by hand within normal busines=s
howrs when so delversd or, if delivered by
hand outside normnal business hours, &t the
next start of nommal business hours; or

271
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26.2.2 if sent by first class recorded delivery mail
on 3 nommial Business Oay, at 9.00 am on
the second Business Day subs=quent to the
dzy of posting, or, if the notce was not
posted on @ Business Day, at 9.00 am on
the third Business Day subseguent io the

day of posting; or

2623 if sent by email, i sent within normal
business howrs when so sent or, if sent
outside normal business hours, 31 the nexdt
start of normal business hours provided the
sander has either received an elsctronic
canfirmation of defvery or has telephoned
the recipient 1o inform the recipient that the
email has keen zant.

Assipnment, novation and Sub-contracting

The Contracior shall not assign, Sub-contract
nowate, create @ trustin, orin any other way dispose
aof the whole or any part of this Contract without the
prior cansent in writing of the Autharity.

Ay suthorty given by the Autharty for the
Contractor to Sub-confract any of i= oblipations
unider this Contract shall not impose any duty on the
Authority to enguire 35 o the competency of any
authorised Sub-contractor. The Contractor shall
ensure that any authorised Sub-confractor has the
approgriate capabiity and capacity to perform the
relevant obligations and that the obligatons camied
out by such Sub-contractor are fully in accordance
with this Contract.

If the Contractor Sub-contracts any of its abligations
under this Confract, swery act or omission of the
Sub-contractor shall for the purposes of this
Contract be deemed to be the act or omission of the
Ciontractor and the Contractor shall b= liablz o the
Authority a= if such act or omission had been
committed or omitted by the Condractor dzelf.

Vithere the Contracior enters into & Sub-contract in
respeci of any of ite obligations under this Contracs
relating 1o the manufacture, supply, delivery or
instalistion of or training in relstion fo the Goods or
the provision of the Semices, the Contractor shall
include provisions in each such Sub-contract. unless
atherwiss agre=d with the Authority inwriting, which:

2741 contain atleast equivalent obligations as ==t
out in this Confract in refation to such
manufacture, supply, delivery or installation
of or {ramning in relstion to the Goods or the
provision of the Seraces fo the edent
relevant to such Sub-contract;

27.4.2 caontain atleast equivalent obligations as ==t
out in this Confract in respect  of
canfidentiality, information security, dsta
profecton, Intellzciuzl Propemy Righis.
campliance with Law and Guidance and
record keeping:

2743 contain a prohibifion on the Sub-contractor
sub-confraciing, assigning or novating any
of iz rights or obligations under such Sub-
cantract without the prior writien approval of
the Authority (such spproval not 1o be
unreasanably withheld or delayed);




Crown Copyright 2019

%
UK Health

Security
Agency

A

275

27g

T

2ra

s

27.44 cantain 3 right for the Authority to tske an
aszignrent or novation of the Sub-contracs
for part of ) upon sxpiry or =arlier
termination of this Confract;

27.4.5 reguires the Contracior or other party to pay
any undisputed surns which are dus from i
to the Sub-contractor within & specified
pericd not exceeding thiry (30) days of
verifying that the imwoice is walid and
undisputed;

Vihere the Authority considers that the grownds for
exclusion under Regulstion 57 of the Pubic
Contracts  Regulstions 2015 apply to any Sub-
contractor, then:

27.5.1 if the Authorty finds thers are compulsory
grounds for exclusion, the Contracior shall
ensure, of shall pracure, that such Sub-

contracior is replaced or not apgointed; or

2752 if the Authodty finds there a2 non-
corngulsory  grounds  for  exclusion, the
Authonity may require the Contracior fo
ensure, or to procure, that such Sub-
contracior is replaced or not appeinted and
the Contractor shall comply with such a

requirameant

The Contracior shall pay any undisputed sums
which are dus from it to 3 Sub-contractor within thirty
(3 days of venifying that the invaicz is valid and
undisputed.

If the Contractor notifies the Authority thast the
Contractor has failed to psy an undizsputed Sub-
contractor’s invoice within thirty (30) days of receipt
ar, where Clauses 14 890 14,12 of Schedule 1 apply.
that it has failed to pay 95% or abowe of its Sub-
contractors or Unconnected Sub-contractors within
80 days afier the date on which the Contractor
receives S0 imoice or atherwise has notice of an
amaount for payment, or the Awthonity othenmise
dizcovers the same, the Authority shall b= entitled 1o
publish the detsils of the lat= or non-payment
{including on povermment websies and n the
press).

The Authority =hall upon writien request have the
right to review any Sub-contract entered inte by the
Contractor in respect of the provision of the Goods
and'or Services and the Contractor shall provide a
certified copy of any Sub-confract within five (5
Warking Days of the date of a writien request from
the Authority. For the awoidance of doubt the
Contractor shall hawe the nght to redact any
confidential pricing information in relstion to such
copies of Sub-contracts.

The Authority may at any time transfer, assign.
novate, sub-contrac: or otherwise dispose of its
right= and obligations under this Contract or any part
aof this Contract and the Contractor wamants that it
will carry out 3l such reasonable further acts
requined fo effect swch transfer,  assignment.
nowatian, sub-contracting or disposal. Ifthe Autharity
novates this Contract o any body that is not a
Contracting Authaority, fror the effective date of such
novation, the party assuming the position of the
Authority shall not further transfer, assign. novats.

2710

282

sub-contract or othenyise dispose of s nghts and
obligations wnder this Contract or any part of this
Contract without the prior witten consent of the
Contractor, such consent not fo be wnreasonably
withhald or delayad by the Contractor.

The Contractor shall not without the prior waitten
consant of the Authority change the Sub-contractor
listed in the Order Form. . dus fo unforeseen
reasons, the reglacerment is requesied by the
Contractor, the Contractor shall inform the Autharity
wiz email 35 soon as possible. The Contractor shall
be lisble to provide the Authodty with an updated
Specification and shall ensure that the producis 1o
be provided pursuant to that Specification by the
replzced Sub-contractor are of the same guality
standard as the Goods and Senvices and the agreed
delivery schedule rerains unchangsd. Should the
updsted Specificstion fail to mest the Authority's
requirerments, the Authority shall reserve the right 1o
tenminate the Confract.

Pravention of Fraud and Bribeny

The Contractor warrants and represants that:

28.1.1 it has not committed any offence under the
Bribery Act 2010 or done any of the
following ("Prohibited Acts™):

[ offered, given or agresd to give any
officar or employes of the Authority
any gift or consideration of any kind
a5 an indwcement or reward for
doing or not doing or for having
done or nat having done any act in
reflation  to the obtaining  or
performiance of this or any other
sgreement with the Authority or for
showing or not showing favour or
disfavour ta amy person in relstion 1o
this or any other agreement with the
Authodity; or

i} in conmection with this Contract paid
or agreed to pay any CoMmmission
other than a payment, particulars of
which (induding the ferms and
conditions of the agreement for its
payment) have been discosad in
wiriting to the Autharity; and

2812 it has in plsce adeguate procedurss o
prevent  bribery  and  coruption,  as
conternplated by section 7 of the Bribery
Aot 2010

[f the: Contractor or its Staff (or anyone acting on its
or their behslff has done or does any of the
Prohibited Acts or has commitied or commits any
offence under the Bribery Act 2010 with or withous
the knowledge of the Contractor in relation fo this or
any other agreemant with the Authoning

28.2.1 the Autharity shall be entitled:

{iy to terminate this Contract and
recowver from the Contractor the
amount of any loss resulting from
the termmination;
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(il to recower from the Contractor the
amount or walue of any pgit
considerafion  or  COMTESSIon
concemsad; and

[iil} 1o recover from the Contractor any
other loss or expense sustained in
consequence of the camying out of
the Prohibited Aot or the
commission of the offence under the
Bribery Act 2010,

28.2.2 any termination under Clawse 28.2.1 of this
Schedule 2 shall be without prejudice to any
right or remedy that has slready accrusd, or
subsaquently accrues, to the Authority; and

23.23 notwithstanding the DCispute Resolution
Procedure, any Cisputs relsiing to:

(i the interpretation of Clause 20 of
this Schedule 2; or

i} the amount or vales of any gt
consideration or comrmission,

shall be determinad by the Authority, scting
rezsonably, and the decision shall be final
and conclusive.

The Contractor shall take sl reasonable steps to
prevent Fraud by Staff and the Confracior {including
its owners, members and directors). The Contractor
shall notify the Authority irmediately i it has reason
to suspect that any Fraud has occurred or is
occuming ar is likely to occur.

If the Contracior or its Staff commits Fraud the
Authority may terminate this Contract and recover
from the Contracior the amount of any direct loss
suffered by the Authorty resuling from  the
femmination.

Confidential Information

In respect of any Confidential Information i@ may
recaive directly or indrectly from the other Party
{"Discloser”) and subject shways to the remainder of
Clauz= 28 of this Schedule2, each Pary
{"Recipient”) underakes to keep secret and sirictly
confidential and shall not disclose any such
Confidential Information to any third pary without
the Dizscloser's prior written consent provided that:

2811 the Redpient shall not be prevent=d from
using any peneral knowledge, experience or
skills which were in #= possession prior to
the Commencement Date;

2012 the provisions of Clause29 of this
Schedule2 shall not apply to any
Confidential Information:

28.1.2.1 which iz in or enters the
puitlic domain other than by breach
of thizs Confract or other act or

omissions of the Recipient;

28122 which iz obtained from a third
party wiho is lawiully authorised to
disclose such information without

any obligafion of confidentiality;

28.1.2.3 which is  authorised  for
disclosure by the prior written
consent of the Disclaser;

28124 which the Recipient can
demonsirate was in its possession
without  any  obligation  of
confidentiality prior to recsipt of the
Confidentizl Information from the
Disclaser, or

28.1.2.5 which the Recipient is
required to discloss pursly to the
extent fo comply with the
requirements of any relevant stock

exchangs.

Mothing in Clause 28 of this Schedule 2 =hall
prevent the Recipient from disclosing Confidential
Information where it is reguired o do so by judicial,
administrative, gowemmental or regulatory process
in connection with any acfion, suit, proceedings or
clairn or otherwis= by applicable Law, mcluding the
Freedom of Information Act 2000 (FOIA™), Codes of
Prachice on Access to Government Information, on
the Discharge of Public Authorities’ Functions or on
th= Management of Rzcords ("Codes of Practice”™)
ar the Emvinonmental Informmation Regulations 2004
{"Environmental Regulations").

The Authorty may disclose the Contracior's
Confidential Information:

28.3.1 on a confidential basis, to any Confracting
Authority  {the Parties agree that all
Contracting Authorities  receiing  such
Confidential Informiation shall ke entitled o
further disclose the Confidential Information
to ather Condracting Authorties on the basis
that the information is confidentisl and is not
to be disclosed to a third party which s not
part of any Contracting Authority);

2832 on 3 confidential basis, to any consultant
contracior or other person engaged by the
Awthority, 8 Contracting Authonty, or by any
of the entities described in Clause 28.3.3 (or
any benchmarking organisation] receiving
such information for amy purpose relating to
or connectzd with this Contract;

28,33 on a3 confidential basis to any Cenral
Gowernment Body for any proger purposs of
the Authonty or of the relevant Ceniral
Government Body;

2034 to the exdent that the Authority [scting
reasonably} deems disclosure necessary or
appropriate in the course of canying out its
public funciions;

2835 to any relzvant parly for the purposs of the
eamingtion and  certfication  of  the
Authority's accounts;
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2838 on 3 confidential basis for the punposs of the
egarcize of = rights wnder this Condract
including audit rights wnder Clause 13
[{Records retention and right of audit) or 1o
amy relevant party for any e@mingtion
pursuani to ssction 81} of the Mabonal
Audit Act 1883 of the economy, efficiency
and effectiveness with which the Autharity
has used its resources;

2037 to  Parliameni  and  Parliamantany
Cormittees or  if  reguired by any
Parliarmentary reporting requirsments; or

2038 on a confidentisl basis, to 3 proposed
succeszar body o commection with any
propasad or actusl, assignment, novation or

other disposal of rights, oblgations.
lizbilitizs or propeny in connsction with this
Contract;

and for the purposes of this Contract, references 1o
dizclosure "on & confidential basis” shall mean the
Authority making clear the confidential nature of
such inforrmation and that it must not be further
dizclosed in sccordance with Law or this
Clauzs 28,32 of this Schedule 2.

The Contractor may only disdoss the Authority's
Confidental Information, and any other information
prowvided o the Contractor by the Autharity in relation
to thi= Confract to the Contracior's Staff or
professional advisors who are directly involved in the
performance of or advising on the Contacior's
obligations under this Contract. The Contractor shall
ensure that such Staff or professional advisors are
aware of and shall comply with the obligations in
Clauze 28 of this Schedule 2 as to confidentiality
and that all information, including Confidential
Information, i= held secursly, protecied against
unavthonsed use or loss and, at the Authority's
written discretion, destroyed secursly or retumed 1o
the Authorty when it 5 no longer required. The
Contractor shall not, and shall ensure that the Staff
do mot, use any of the Authorty’s Confidential
Information  recerved otherwise than for the
purposes of performing the Contracior's obligations
in this Contract.

For the awoidance of doubd, save a5 required by Law
or as otherwise sei out in this Schedule 2, the
Contractor shall not, without the prior writien consent
of the Authorty (such consemt not o be
unreasonably withheld or delayed), announce that i
has entered info this Contract and'or that it has been
appoinied 35 3 Conftractor to the Authonity andior
rmiake any ather anmouncemeants sbout this Condract

Clauszs 28 of this Schedule 2 shall remain in force:

20.8.1 withaout lirmat in time in respect of Confidential
Infizernation which comprises Personal Data
or which relates to national security; and

2082 for all other Confidential Information for a
penicd of three (3) years afier the expiry or
earier termination of this Contract unlezs
othervize agresd in writing by the Parties.

Freedom of Information Act

The Contractor acknowledpes the duties of the
Authority under the FOWA, Codes of Practice and
Ermvironmental Reguistions and shall give each
ather all reasonsble assistance a5 appropriste or
necassary io enable compliance with those duties.

The Contractor shall assist and cooperate with the
Authority to ensble i 1o comply with its disclosure
cbligations under the FOIA, Codes of Practice and
Emvironmenizal Regulstions. The Contracior agrees:

3021 that this Contract and any recorded
infarmation held by the Contractor on the
Authority's behalf for the purposes of this
Contract are subject 1o the cblipations and
carmmitments of the Authonty under the
FOl&, Codes of Practice and Environmental
Regulsiions;

A0.2.2 that the decision on whether any exemption
to the gensral obligations of public access o
information applies to any reguest for
infarmation received under the FOLA, Codes
of Practice and Erwvironmental Regulstions
is & decision solehy for the Authority;

A0.2.3 that where the Contractor receives a request
for information under the FOA, Codes of
Practice and Envronmental Regulsiions
and the Contracior its=if is subject to the
FOlA, Codes of Practice and Emvironmental
Regulstions it will isize with the Authority 35
to the conterts of any response before a
response fo 3 reguesi s issued and wall
promptly (and in any swent within twa (2)
VWarking Days) provide 2 copy of the regquest
and any response to the Authority;

30.2.4 that where the Contractor receives a request
for inforrmation under the FOIA, Codes of
Practice and Envronmental Regulstions
and the Contracior is not itself subject to the
FOlA, Codes of Practice and Environmental
Regulstions, # will not respond to that
reguesi (unless directed to do =o by the
Authority] and will promptty {and in any
event within teo (2) Working Days) transfer
the request to the Authority;

A0.2.5 that the Autherity, acting in accordance with
the Codes of Practice issved and revised
frarm tirme o fime under both section 45 of
FOlA  and  regulation 18 of  the
Enwironmental Regulstions, may disclose
infarmation concerning the Contractor and
thiz Contract; and

A0.28 to assist the Authority in responding to a
reguest for information, by processing
irfarmation or envirenmental information {35
the same are defined in FOLA and the
Ervironmentsl Regulations) in accordance
with 3 records mansgement system that
carplies  with a3l applicable  records
managsment recommendations and codes
of conduct isswed under section 48 of FOA,
and providing copies of all information
reguesied by the Authority wethin five (5)
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Working Days of that request and without
charpge.

The Parties acknowlsdge that, except for any
information which i exempt from disclosure in
accordance with the provisions of the FIOWA, Codes
of Practice and Ervironmenizl Regulations, the
content of this Contract i= not Confidential
Information.

Transparency

Motwithstanding any other t2rm of this Contracs, the
Contractor consents fo the publication of this
Contract in its entirety (incleding vanations), subject
anhy to the redaction of information that s 2xempt
from disclosure in accordance with the provisions of
the FOIA, Codes of Practice and Erwironmental
Regulations.

In preparing a copy of this Contract for publication
under Clause 31 of this Schedule 2, the Autharity
rriay consult with the Contractor to inform decision
rmaking regarding any redactions but the final
decizian in relation to the redaction of information
will b= at the Authonty's absolute discretion.

The Contractor shall assist and cooperate with the
Authority 10 enable the Authonty to publish this
Contract.

Vikere any informiation is held by amy Sub-contractor
aof the Contracior in connection with this Coniract,
the Confractor shall procure that such Sub-
contractor shall comply with the relevant obligations
=21 aut in Clause 30 of this Schedule 3. as i such
Sub-contractor were the Contractor,

Corporate Social Responsibility

The HM Govemnment Contractor Code of Conduct
seiting out the standards and behawviours sxpected
aof confractors wha work with gowernment shall apply
for the purposes  of  this  Confact
{ :\fassets. publishing. senice pov.uk'povernmes
nt/updsads/systemiuploadsaiachment datafile 77
966020190220-5uppher Code of Conduct pdf)
{"Code’).

Without affecting its other obligsfions under the
Caontract, the Authority expects the Confractor and
any Sub-contractors to mest the standards s=t owt in
that Code. In addition, the Authonty expects its
Contractor and any Sub-contractors to comply with
the standards ==t out in this Clause 32,

The Contracior shall comply with ressonable
requests by the Autharity for information evidencing
compliance with the provisions of this Clause 32
{Corporste Social Responsibility] within fourteen
(14) days of such request prowded that swch
requests are limited to two esch year.

Eguzlty snd Accessibility

In addition to lepal cbligations, the Contractor shall
support the Authorty in fuffilling it= Public Sector
Equslity duty umnder section 148 of the BEguality

A1 2010 by ensuring that it fuffils it= obligations
under this Contract in @ way that seeks to:

3241 eliminate discrimingtion, harassment or
victimisation of any kind; and

32,42 advance equality of opporunity and good
relations betwesn those with a protected
characteristic  (3ge, disabiity, pender
resssignment, pregnancy and maternity,
race, religion or belief, =ex, seal
orentafion. and  marriage and ol
partnership) and those who do not share it

Liodem  Slawvery. Chid Lsbouwr snd Inhumane
Treatment

The Contractor

32,51 =hall not u=s, nor slow = Sub-contraciors
to use forced, bonded or involundary prison
labeour;

32,52 =hall not require = Staff or Sub-contractor
Staff fo lodpe deposis or identify papers
with the Contractor or Sub-contractor as
their employer and shall be free o lzave
their employer afier reasonable notics:

32.5.3 warrants and represents that it has not been
comvicted of any slavery or human fracking
offenses anywhere around the warld;

32,54 warranis that o the best of iz knowledps &
is mot currently under irvestigation, inguiry
or enforcament procesdings inorelation o
any allegation of slavery ar human fracking
offenses anywhere around the warld;

32,55 =hall make reasonable enguires to ensure
that its Staff and Sub-contractors Siaff have
not besn corwicted of slavery or human
tracking offenses amywhere around the
world;

3258 =hall have and maintsin throughout the
Term of the Confract its own polices and
procedures to enswre = comgpliance with
tha Modemn Slaveny Act 2015 and include in
its contracis with its Sub-copiracters anti-
slavery and hurnan trafficking provisions;

3257 =hallimplement dus diligence proceduras o
ensure that there is no slaveny or human
trafficking in any part of it= supply chain
performing obfigations wnder the Confract;

32.5.8 shall prepare and deliver to the Autharity an
annual slaveny and human trafficking repor
satfing out the steps it has taken to ensure
that slavery and human trafficking = not
taking place in any of its supply chains or in
any part of it= business with #= annual
cartification of compliance with Clause 32.5;

32.58 chall not use, nor allow s Staff or Sub-
cantraciors Siaff o use physical sbuse or
discipling, the threat of physical sbuss
s=xual or other harassment and werbal
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abuse or other forms of intimidation of its
Staff or Sub-contractors Staff;

32.5.10 shall not use ar allow child or slave [abour o
be uzed by its Sub-contractors; and

32.5.11 shall regart the discovery or suspicion of any
slawery or traficking by it or its Sub-
cantraciors o the Authority.

Inzome Securty
The Contractar shalk

32.8.1 ensure that that all wages and benefits paid
for a standard working wesk mest 31 3
minimurn, national legal standards in the
cauntry of employment;

328.2 ensurs that sl Contractor St are provided
with writien and understandable information
about  their employment condifions in
respect to wages before they enter;
3282 all workers zhall be provided with written
and understandable infarmation about their
employment conditions in respect to wapss
before they enter employment and about the
particulars of their wapes for the pay period
cancerned each time that they are paid;

32.8.4 not make deductions from wages:
2841 35 3 discipknary measure
J2g.42 sxcept where permitted by
Lawr; or
J26.43 wiithowt expressed
pemnission of  the  worker
concemsad;

3285 record sl discipiinary messures faken

apainzt Contractor Staff, and

3288 ensure that Contractor Siaff are engaged
undsr @ recopgnised  employment
relstionship established through mnational

lawi and practice.
Woriang Howrs
The Contractor shalk

3271 ensure that the working houwrs of Contractor
Staff comply with national laws, and any
collecive agresments;

3272 ensure that the working houwrs of Contractor
Staff, excluding owerlime, shall be defined
by contract, and shall not exceed 45 howrs
per wesk unless the individual has agreed in
witing;

3273

ensure  that use of overime used

responsibly, taking intoaccount:

32731 the extent;

212

214

32732 freguency; and

327332 hours worked;

by individusls and by the Contractor S4aff as
5 whale;

The todzl hours waorksd in any sevendsy perod shall
not excesd 80 hours, except where cowersd by
Clause 329 below.

‘Working hours may excsad 80 hours in any seven-
day penicd only in exceptional circumstances where
all of the foliowing are mat:

328.1 this is sllowed by national lzer;

3282 this iz allowsd by s collective agresmsant
freely negotiated with a3 workers'
organisation representing & sagnificant
portion of the workforos;

3283 appropriste safeguards are taken to protect

the workers' heakh and =afety; and

3294 the employer can  demonstratz  that
exceptional cincurnstances apply such as
unexpected production peaks, accidents or
EMENQSNEEs.

I Al Contractor 5iaff chall be provided with 5t least

ane {1} day off in every seven (7) day period or,
where allowed by nationsl law, two (2} days off in
eyvary fourteen (14} day period.

Environmenfal Reguirements

The Contractor shall comply in all materisl respects
with sl spplicable envianmental lsws. permits and
regulations in force in relstion to the Contract.

The Contractor warranis that it has obtained 150
14001 cerification from an accredited body and

shall comply with and maintain cerification
reguirerments throughout the Term.
The Contractor shall mest the applicable

Gowernment Buymg Standards  applicsble  io
sarvices  which can be found onfine at
htips:leenee. gov ukigovemment/zollections/sustaina
ble-procurernent-the-government-buying-
standardz-ghs

Susizimshiliy
The Contractar shalk

32.14.1 me=t the applcable Government Buying
Standards applicable to the Good=s and
Senvices which can be found online at
hittps:dfvnan. gov. uldgove rmment/collactions!
sysizinable-procurement-thegowernment-
buying-standard=-ghs; and

32.14.2 perform its obligations under the Confract in
a way that:
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{iy COMSErves energy, water, wood,
paper and other resources;

(i} reduces waste and awoids the use
of azone depleting substances; and

minimisez  the  relesse of
greanhouse jasses, volatil arganic
compounds and other substances
damaging fo  heslth and  the
envinanment.

A i

Official Secrets Acts and Finance Act

The Contractor shall comply with, and shall ensure
the Staff comply with, the provisions of:

3311 the Official Secrets Acts 1911 to 1839; and
33.1.2 =eclion 182 of the Finance Act 1RES.

The Authority may tmminate the Contract with
immediate =ffect by giing written nofice to the
Contractor if the Contractor or any of the Staff do ot
comply with Clause 33.1 (Official Secrets Acts and
Financa Act) of this Schedule 2.

Publicity

The Contractor shall not and shall procure that its
Sub-zondractors shall not

3411 make any press  announcements  or
publicise the Coniract in any way; or

34.1.2 use the Authority's name or brand in any
promaotion or marketing or announcemeant,

without the prior wiitten consent of the Authority.

The Authonty shall be entitled to publicise the
Confract in accordance with any legal obligation
upon the Authority, induding any examination of the
Caontract, by the Mational Awdit Office pursuant to the
PMational Audit Act 1983 or othenwise.

The provisions of this Clause 34 (Publicity} shall
apply during the Term and indefinitehy after its expiry
ar the earlier termination of the Confract.

Supply of PPE Goods

afiory Reguienments

The Confractor acknowisdges and understands that
whan procuring B2E the Authority is reguired 1o
ensure the PPE Goods ars compliant with and mest
applicablz l=gal and regulsiory requirernents.

The Contractor shall supply the PPE Goods to
Authority in accordsnce with the tems of this
Contract and in accordance with the relevant
requirsments of applcsble laws and regulsfions
applicable to the supply of PPE including, as
applicable. the EU FPE Regulation 2016/425 and
the Ewropean Cornmission
Recommendation 20200403 dated 13 March 2020,
the Personal Protective Egquiprment {Enforcement)

Regulations 2018 and  the Medical Device
Regulations 2002 (together the "PPE Laws").

The Contractor shall ensure for PPE Goods
supplied:

3531 the spproprate confarmity assessment
procedura(s) applicable to the PPE Goods
have been folloved;

35.2.2 all declarations of conformity and approvsls
reguired by PPE Laws ars in place prior o
the delvery of any PPE Goods io the
Authority. An EU declaration of conformity
(DoG) is 3 mandatory document that a
manufaciurer or it= authorised
representative need to sign to declare that
it products  comply with the EU
reguirements. By prowiding a3 signed Dol
you take full responsibiity for the product’s
carmpliance with the applicatle EU law -
uci-requirsments/com cettechnical-

documentation-conformityfindsx enhim ;

35.3.2 where reguired by PPE Laws, there 5 3 CE
mark affeed to the PPE Goods in
accordance with the PPE Lawis:

3534 it is m compliance with Office of Product
Safety & Standards Cowid-19 Guidancs fo
Businesses -
hittps:ifwen. gov.ubquidanice/opss-
coronavires-covid-18-guidance-for-
business-and-ocal-authortiesfopss-cowd-
1B-guidance-for-businesses ; and

35835 where, mnecessary cument  EC-ype
es@minations cartificates are in place for the
FPPE Goods.

[f there are any FPE Goods suppliad to the Autharity
hersunder that require 3 CE mark under miore than
one set of regulations, due io the nature of those
PPE Goods, including and not lirmited to:

- PPE Laws;

» Control of Lead at ork
Regulstions 2002;

- lonising Radistions
Fegulstions 2017;

= Cantral of Ashestos
Fegulstions 2012;

= Cantral of Substances Hazardous

to Heaslth Regulations 2002; and
- any ather relevant regulations,

the Contracior shall ensure that the CE marking for
any such PPE Goods is affeed in accordance with
the relevant requirements and shall indicats that the
PPE Goods also fulfils the prowvisions of that other
regulstion or regulations.
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355  The Contractor shall provide details, including any

T

353

EC-type =xaminabion certficates and approval
decizions issued under Directve 28826'EEC and
Cirective 33M42/EEC (f  apolicable), and
comesponding national imglementing legislation, of
any PPE Goods supglied under this Contract that
hawe [been placed on the markst  before
21 April 2018 and  products  aElready in the
distribution chain by that date confirming that these
can continues to be supplisd a5 FPE to the Autharity
untl 21 Aprl 2023, unless  their cerificsie or
approwval will expire before that date.

Ciher Specific Requirementds

The Contractor shall offer to the Autharity sparss
and consumakbles required for any of the PPE Goods
supplied 1o the Authonty. The Contractor agress any
charging rate for the spares and consumakles shall
be inclusivs of all packapging and standard delivery.

The Contractor shall ensure that each delivery of
PPE Goods shall b2 properdy labslled in accordance
with PPE Laws and such labeling and any user
instructions relafing to the use of the PPE Goods is
clzarty l=gible and in English.

Business Continuity and Disaster Recove

The Contractor shall use reasonsble endeavours 1o
ensure s Business Continuty Plan opsrates
effectively  alongeide the Authorty's  business
continuity plan where relevant to the supply of the
Goopds and Senices. The Contractor shall also
ensure that its Business Continuity Flan comglies on
an ongoing basis with any specific busmess
continuity reguirements. a5 may be set out in the
Coontract.

Throughaut the Term, the Contractor will ensure its
Businesz Continuity Flan provides for contmuity
during a Business Continuity Ewent. The Contractor
confirms and agrees such Busmess Continuity Plan
detailz  and  will comtinue  to detsdl robust
arrangernents that are reasonable and proporionate
fo:

36.2.1 the criticabty of this Contract to the Authority;
and

3622 the size and scope of the Contracior’s
businzss operations,

regarding continuity of the =supply of Goods and
Senvices during and following 3 Business Contnuity
Euwent.

The Contracior shall test = Business Contnuity
Plan at reasonable intervals, and in any event no
le=s tham onoce every twehe (12} months or such
ather period 3= may be agresd betwesn the Parties
tzking nfo sccount the criticality of this Contract 1o
the Authonty and the size and scope of the
Contractor's business operations.  The Contractor
shall promptly provide fo the Audthorty, at the
Authority's writien request, copies of i=s Busmess
Continuity  Plan, reasonable and proporionate
docurnentary evidence that the Contractor fests its

3.

v

Business Continuity Plan = accordance with the
requirements of this Clause 38.3 of this Scheduls 2
and reasonable and proporionste  information
regarding the cutcome of such tests. The Contractor
shall provide to the Authonity a copy of any updated
or revised Business Continuity Flan within fourteen
(14) Business Days of any material update or
revision to the Busness Continuity Plan.

The Authority may sugpest reasonable  and
proporfionate amendments to the Contractor
regarding the Business Contnuity Plan at any tims.
VWhere the Confractor, acting reasonsbly, dzems
such suggestions made by the Authorty to be
relevant and sppropriate. the Confractor  will
incorporaie nto the Business Continuity Flsn all
such supgestions made by the Authority in respect
of such Business Confinuity Plan.  Should the
Contractor not incorporate any suggestion made by
the Authority into such Business Continuity Flan i
will explain the reasons for not doing so 1o the
Buthority.

Should 3 Business Continuity Ewvent occur af any
time, the Contractor shall implemant and comply
with itz Business Continuity Plan and provide regular
written regors  fo the Authomly on such
irmplementation. Curing and following a Business
Confinuity  Bwent, the Contracior  shall  use
reasonable endeawvowrs to continue to supply the
Gopds and Services in accordance with  this
Contract.

Application of TUPE

The Parties agree that:

711 Whers the commencement of the provision
of the Seraces or any part of the Senices
results in one or more Relevant Transfers,
Schedule @ shall apply az follows:

(i wherz the Relzvant Transfer
inwolees the transfer of Transfaming
Authorty Employess, Fat A of
Sichedule 10 shall apply;

[il} where the FRelevant Transfer
inwolees the transfer of Transfaming
Former Contracior Employess, Par
B of Schedule 10 shall apphy;

{iil} where the FRelevant Transfer
inwolhees the transfer of Transfaming
Auihvority Employses and
Transferring Former  Contractor
Employses, Farts A and B of
Schedule 10 shall apply; and

(i) Fart C of Schedul= 10 shal not
apphy;

Vihere the commencement of the provision of the
Senvices or a part of the Sernvice does nod result ina
Relevant Transfer, Pant C of Schedule 10 shall apgdy
and Pans & and B of Schedule 10 shall not applhy;
and
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Part D of Schedule 10 shall spply on the expiry or
fermination of the Services aor any pari of the
Senicas.

General
EBusiness Confinuity Plsm
Relationship of the Parties

Each of the Parties is indepandent of the other and
nothing contained in this Contract shall be construed
o imply that there is any relationship betwesn the
Partiez of parnership or of principalagent or of
employeremployee nor are the Pariss hersby
2ngaging in & joint wenture and accordingly neither
of the Parties =hall have any right or authority fo act
on beshalf of the other nor 1o bind the other by
agresment or othenwise. unless expresshy pemitted
by the terms of this Contract.

Wsiver

Failure or deday by either Parly io esxercise an option
ar right conferred by this Contract shall not of sl
constibuie 3 waiwer of such option or right.

The delay or faiure by either Party 10 inzist upon the
strict performance of any provision, temm or condition
of this Contract or to exercise any nght or remedy
consaquent wpon such breach shall nod constibute a
waiver of any such bresch or any subsequent
breach of such provision, term or condition.

Save

Ay prowision of this Contract which iz held to be
invalid or unenforcesble in any jurisdiction shall be
inefizctive to the ectent of such inwsldity or
unenforceability withowt invalidating or rendering
unenforceable the remaining prowisions of this
Caontract and any such invalidity or unenforcesbility
in any jurisdiction shall not invalidate or render
unenforceable such  provisions in any  other
Jjurisdicion.

Entire Agresmend

This Contract, any variation in witing signed by an
authorised representative of each Party and any
docurnent referred to (explicithy or by implication) in
this Confract or amy wanation to this Condract
contain the enfire understanding befwesn the
Contractor and the Authority relsting 1o the supply of
the Goods and Services fo the exclusion of all
previous  agresments,  confirmations and
understandings and there are no promisss, terms,
condiions or obligations whether oral or writien,
express or implied other than those contsined or
referred to in this Contract. Mothing in this Contract
saeks to exclude sither Panty's liabdify for Fraud. Any
tender conditions andior disclaimers set out in the
Authority's procursment documentation leading 1o
the award of this Contract shall form part of this
Contract.

Each Party acknowledges and agrees that it has not
relied on  amy representsfion.  warmanty  or
underizking (whether writzn or oral) in relation 1o
the subject matier of this Contract and therefore

3810

3812

imevocably and unconditionally waives any rights i
may hawve io claim damagss against the other Party
for any misrepresentation or undertsking (whether
made carelessly or nof) or for bresch of any wamranty
unless the representation, underaking or waranty
relied upon s =21 out in this Contract or unless such
represeniation, undertaking or warranty was made
fraudulenily.

Expensss

Each Party shall bear its own expenses in relsfion o
the preparafion and exscution of this Contract
inciuding sl costs, legal fees and other expenses so
incurred.

Cumulsive remedies

The rights and remedies provided in this Contract
are independant, cumulative and not exclusive of
any nights or rermedies provided by general law, any
rights or remedies provided elsewhere under this
Contract or by any other contract or docurnent. In
this Clause 0 of this Scheduwls 2. right includes any
power, priviege, remedy. of proprietary or securify
interest.
of third parfies

& person who 5 not a party to this Contract shall
hawe no right to enfarce any terms of i which confer
3 bensfit an such person. Mo such person shall be
entitled to object to or be reguired fo consent to any
amendment to the provisions of this Confract |

Law smd jursdichon

This Confract, and any Dispute or cdaim arising out
of or in connection with it or it= subject matter
{including any non-contractusl claims), shall be
gowerned by, and construed in accordance with, the
laws of England and Wales.

Subject to Clause 20 of this Schedule 2, the Pamizs
imevocably agree that the cowrts of England and
Wisles shall have non-exclesive urisdiction to setile
any Dispute or claim that arises out of or in
connection with this Contract or its subject matter.

Communicsfions

&l written and oral communications and all whitten
matznal refemed to under this Contract shall be in
English.
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Definitions and Interpretations
1. Definitions
11 In this Contract the following words shall have the following meanings unless the context

requires otherwise:

“Affected Party”

means the Party seeking to claim relief in respect of a Force Majeure
Event;

“ASN” means advance shipping notice;

“Authority” means the authority named on the form of Contract on the first page;
“Authority’s Anti- | any anti-slavery policy of the Authority that is notified to the Contractor as
slavery Policy” provided to the Contractor.

“Authority’s means the Authority’s further obligations, if any, referred to in the Key
Obligations” Provisions;

“Breach Notice”

means a written notice of breach given by one Party to the other, notifying
the Party receiving the notice of its breach of this Contract;

“Business
Continuity Event”

means any event or issue that could impact on the operations of the
Contractor and its ability to supply the Goods and Services including an
influenza pandemic and any Force Majeure Event;

“Business
Continuity Plan”

means the Contractor’s business continuity plan which includes its plans
for continuity of the supply of the Goods and Services during a Business
Continuity Event;

“Central
Government
Body”

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

(@)
(b)

Government Department;

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

(c) Non-Ministerial Department; or

(d)

Executive Agency;

“Change in Law”

Means any change in Law which impacts on the supply of the Goods and
Services (including taxation or duties of any sort affecting the Contractor)
which comes into force after the Commencement Date;

“Charges”

means the price exclusive of VAT that is payable to the Contractor by the
Authority under the Contract for the full and proper performance by the
Contractor of its obligations under the Contract;
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“Codes of shall have the meaning given to the term in Clause Error! Reference
Practice” source not found. of Schedule 2;
“Commencement | means the date of this Contract;
Date”
“Comparable means the supply of goods and services to another customer of the
Supply” Contractor that are the same or similar to any of the Goods and Services;
“Component means any constituent element or part of the Goods including any raw
Part” materials which when processed or combined become part of the Goods
or which are used in the process of the production or assembly of the
Goods; and “Component Parts” shall be construed accordingly;
“Confidential means information, data and material of any nature, which either Party
Information” may receive or obtain in connection with the conclusion and/or operation
of the Contract including any procurement process which is:
(@) Personal Data
(b) designated as confidential by either party or that ought reasonably
to be considered as confidential (however it is conveyed or on
whatever media it is stored); and/or
(c) Policies and such other documents which the Contractor may obtain
or have access to through the Authority’s intranet;
“Consigned means Goods delivered by the Contractor in response to a Consignment
Goods” Request prior to their use by the Authority;
“Consignment the Authority's request for Goods to be delivered on a consignment basis;
Request’
“Contract’ means the form of contract at the front of this document and includes the

Order Form, the Schedules and Annexes attached to the form of contract;

“Contracting

means any contracting authority as defined in regulation 3 of the Public

Authority” Contracts Regulations 2015 (Sl 2015/102) (as amended), other than the
Authority;

“Contractor” means the contractor named on the form of Contract on the first page;

“Controller” shall have the same meaning as set out in the UK GDPR;

“Cross- means the committee as referred to in the Guidance for new high volume

Government manufacturers of COVID-19 Personal Protective Equipment, Office for

Decision Making | Product Safety & Standards, April 2020;

Committee”

“Data Loss any event that results, or may result, an unauthorised access to Personal

Event” Data held by the Contractor under this Contract, and/or actual or potential
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loss and/or destruction of Personal Data in breach of this Contract,
including any Personal Data Breach;

“Data Protection
Impact
Assessment”

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

“Data Protection
Laws”

means (i) the Data Protection Act 2018 to the extent that it relates to
processing of personal data and privacy; (i) the UK GDPR,; (iii) the Data
Protection, Privacy and Electronic Communication (Amendments etc) (EU
Exit) Regulation 2019 and any applicable national implementing Law as
amended from time to time; and (iv) all applicable Law about the
processing of personal data and privacy;

“‘Data Subject”

shall have the same meaning as set out in the UK GDPR;

“Data Subject
Access Request”

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

“Defective
Goods”

has the meaning given under Clause Error! Reference source not
found. of Schedule 2;

“Dispute Notice”

means a written notice served by one Party to the other stating that the
Party serving the notice believes there is a Dispute;

“Dispute(s)”

means any dispute, difference or question of interpretation or construction
arising out of or in connection with this Contract, including any dispute,
difference or question of interpretation relating to the Goods and Services,
any matters of contractual construction and interpretation relating to the
Contract, or any matter where this Contract directs the Parties to resolve
an issue by reference to the Dispute Resolution Procedure;

“Dispute
Resolution
Procedure”

means the process for resolving Disputes as set out in Clause Error!
Reference source not found. of Schedule 2. For the avoidance of doubt,
the Dispute Resolution Procedure is subject to Clause Error! Reference
source not found. of Schedule 2;

‘DOTAS”

means the Disclosure of Tax Avoidance Schemes rules which require a
promoter of tax schemes to tell HM Revenue and Customs of any
specified notifiable arrangements or proposals and to provide prescribed
information on those arrangements or proposals within set time limits as
contained in Part 7 of the Finance Act 2004 and in secondary legislation
made under vires contained in Part 7 of the Finance Act 2004 and as
extended to National Insurance Contributions by the National Insurance
Contributions (Application of Part7 of the Finance Act2004)
Regulations 2012, SI 2012/1868 made under s.132A Social Security
Administration Act 1992;




Crown Copyright 2019

@

UK Health

Security
Agency
“Employment the Transfer of Undertakings (Protection of Employment) Regulations
Regulations” 2006 (SI 2006/246) as amended or replaced or any other Regulations

implementing the Acquired Rights Directive;

“Environmental
Regulations”

shall have the meaning given to the term in Clause Error! Reference
source not found. of Schedule 2;

“‘Equality
Legislation”

means any and all legislation, applicable guidance and statutory codes of
practice relating to equality, diversity, non-discrimination and human
rights as may be in force in England and Wales from time to time including,
but not limited to, the Equality Act 2010, the Part-time Workers
(Prevention of Less Favourable Treatment) Regulations 2000 and the
Fixed-term Employees (Prevention of Less Favourable Treatment)
Regulations 2002 (SI 2002/2034) and the Human Rights Act 1998;

“Existing IPRs”

means any and all Intellectual Property Rights that are owned by or
licensed to either Party and which are or have been developed
independently of the Contract (whether prior to the Commencement Date
or otherwise);

“Exit Day”

shall have the meaning in the European Union (Withdrawal) Act 2018;

“‘FOIA”

shall have the meaning given to the term in Clause Error! Reference
source not found. of Schedule 2;

“Force Majeure
Event’

means any event beyond the reasonable control of the Party in question
to include, without limitation:

(d) war including civil war (whether declared or undeclared), riot, civil
commotion or armed conflict materially affecting either Party’s ability
to perform its obligations under this Contract;

(e) acts of terrorism;

(H  flood, storm or other natural disasters;

(g) fire;

(h) unavailability of public utilities and/or access to transport networks
to the extent no diligent supplier could reasonably have planned for
such unavailability as part of its business continuity planning;

() government requisition or impoundment to the extent such
requisition or impoundment does not result from any failure by the
Contractor to comply with any relevant regulations, laws or
procedures (including such laws or regulations relating to the
payment of any duties or taxes) and subject to the Contractor having
used all reasonable legal means to resist such requisition or
impoundment;

(7)) compliance with any local law or governmental order, rule,
regulation or direction applicable outside of England and Wales that
could not have been reasonably foreseen;
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(k) industrial action which affects the ability of the Contractor to supply
the Goods and Services, but which is not confined to the workforce
of the Contractor or the workforce of any Sub-contractor of the
Contractor; and

()  a failure in the Contractor’s and/or Authority’s supply chain to the
extent that such failure is due to any event suffered by a member of
such supply chain, which would also qualify as a Force Majeure
Event in accordance with this definition had it been suffered by one
of the Parties;

but excluding, for the avoidance of doubt, any event or other consequence
arising as a result of or in connection with the withdrawal of the United
Kingdom from the European Union or as a result of or in connection with
the COVID-19 pandemic except for circumstances caused by or related
to the COVID-19 pandemic which are changes in applicable Law and/or
governmental guidance which mean that the Goods and Services cannot
be provided as set out in this Contract (in all material respects) without
such Laws and/or government guidance being breached, or if the
Contractor can reasonably demonstrate that despite all reasonable
endeavours, it is unable to secure non-COVID-19 infected personnel to
provide the Goods and Services due to the levels of COVID-19 infections
in the population of the United Kingdom.

“Force Majeure
Notice”

means a written notice served by the Affected Party on the other Party
stating that the Affected Party believes that there is a Force Majeure
Event;

“Fraud” means any offence under any law in respect of fraud in relation to this
Contract or defrauding or attempting to defraud or conspiring to defraud
the government, parliament or any Contracting Authority;

“General Anti- means

Abuse Rule”

(m) the legislation in Part 5 of the Finance Act 2013; and

(n) any future legislation introduced into parliament to counteract tax
advantages arising from abusive arrangements to avoid national
insurance contributions;

“General Change
in Law”

means a Change in Law where the change is of a general legislative
nature or which affects or relates to a Comparable Supply;

“Good Industry
Practice”

means the exercise of that degree of skill, diligence, prudence, risk
management, quality management and foresight which would reasonably
and ordinarily be expected from a skilled and experienced supplier
engaged in the manufacture and/or supply of goods and services similar
to the Goods and the Services under the same or similar circumstances
as those applicable to this Contract, including in accordance with any
codes of practice published by relevant trade associations;

“Goods”

means all goods (including PPE Goods), materials or items that the
Contractor is required to supply to the Authority under this Contract
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(including, without limitation, as stated in the Order Form which sets out
the requirements of the Authority as issued to tenderers as part of the
procurement process and the Contractor's response to these
requirements) and shall include parts of such Goods which have been
repaired or replaced by or on behalf of the Contractor;
“Guidance” means any applicable guidance, direction or determination and any

policies, advice or industry alerts which apply to the Goods and Services,
to the extent that the same are published and publicly available or the
existence or contents of them have been notified to the Contractor by the
Authority and/or have been published and/or notified to the Contractor by
the Department of Health and Social Care, the Health & Safety Executive,
the Office for Product Safety & Standards, the European Medicine Agency
the European Commission, the Care Quality Commission and/or any
other regulator or competent body;

“Halifax Abuse
Principle”

means the principle explained in the CJEU Case C-255/02 Halifax and
others;

“Intellectual
Property Rights”

means all patents, copyright, design rights, registered designs,
trademarks, know-how, database rights, confidential formulae and any
other intellectual property rights and the rights to apply for patents and
trademarks and registered designs;

“Key Provisions”

means the key provisions set out in Schedule 1;

”

“Law

means any applicable legal requirements including, without limitation:

(o) any applicable statute or proclamation, delegated or subordinate
legislation, bye-law, order, regulation or instrument as applicable in
England and Wales;

(p) any applicable European Union obligation, directive, regulation,
decision, law or right (including any such obligations, directives,
regulations, decisions, laws or rights that are incorporated into the
law of England and Wales or given effect in England and Wales by
any applicable statute, proclamation, delegated or subordinate
legislation, bye-law, order, regulation or instrument);

(q) any enforceable community right within the meaning of section 2(1)
European Communities Act 1972;

(n any applicable judgment of a relevant court of law which is a binding
precedent in England and Wales;

(s) requirements set by any regulatory body as applicable in England
and Wales;

(t) any relevant code of practice as applicable in England and Wales;
and

(u) any relevant collective agreement and/or international law
provisions (to include, without limitation, as referred to in (a) to (f)
above);
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“‘New IPR”

means:

(v) Intellectual Property Rights in items created by the Contractor (or by
a third party on behalf of the Contractor) specifically for the purposes
of the Contract and updates and amendments of these items
including (but not limited to) database schema; and/or

(w) Intellectual Property Rights in or arising as a result of the
performance of the Contractor’s obligations under the Contract and

all updates and amendments to the same;

but shall not include the Contractor’s Existing IPR;

“Occasion of Tax
Non-
Compliance”

means:

(x) any tax return of the Contractor submitted to a Relevant Tax
Authority on or after 1 October 2012 is found on or after 1 April 2013
to be incorrect as a result of:

() a Relevant Tax Authority successfully challenging the
Contractor under the General Anti-Abuse Rule or the Halifax
Abuse Principle or under any tax rules or legislation that have
an effect equivalent or similar to the General Anti-Abuse Rule
or the Halifax Abuse Principle;

(i)  the failure of an avoidance scheme which the Contractor was
involved in, and which was, or should have been, notified to a
Relevant Tax Authority under the DOTAS or any equivalent or
similar regime; and/or

(y) any tax return of the Contractor submitted to a Relevant Tax
Authority on or after 1 October 2012 gives rise, on or after
1 April 2013, to a criminal conviction in any jurisdiction for tax
related offences which is not spent at the Commencement Date or
to a civil penalty for fraud or evasion;

“Party”

means the Authority or the Contractor as appropriate and Parties means
both the Authority and the Contractor;

“Personal Data

shall have the same meaning as set out in the UK GDPR;

“Personal Data
Breach”

shall have the same meaning as set out in the UK GDPR;

“Policies” means the policies, rules and procedures of the Authority as notified to
the Contractor from time to time;

“‘PPE” shall mean personal protective equipment as defined in the EU PPE
Regulation 2016/425.

“PPE Goods” means PPE products supplied to the Authority under this Contract, as

further described in the Order Form
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“Processing” shall have the same meaning as set out in the UK GDPR;
“Product means information concerning the Goods as may be reasonably
Information” requested by the Authority and supplied by the Contractor to the Authority
in accordance with Clause 10 of Schedule 1 for inclusion in the Authority's
product catalogue from time to time;
“Protective means appropriate technical and organisational measures which may
Measures” include: pseudonymising and encrypting Personal Data, ensuring
confidentiality, integrity, availability and resilience of systems and
services, ensuring that availability of and access to Personal Data can be
restored in a timely manner after an incident, and regularly assessing and
evaluating the effectiveness of the such measures adopted by it;
“Purchase means the purchase order required by the Authority’s financial systems,
Order” if a purchase order is referred to in the Key Provisions;
“Rejected has the meaning given under Clause Error! Reference source not
Goods” found. of Schedule 2;

“Relevant Tax

means HM Revenue and Customs, or, if applicable, a tax authority in the

Authority” jurisdiction in which the Contractor is established;

“‘Relevant means a transfer of employment to which the Employment Regulations
Transfer” applies;

“‘Remedial has the meaning given under Clause Error! Reference source not
Proposal” found. of Schedule 2;

“‘Requirement to
Recall’

has the meaning given under Clause Error! Reference source not
found. of Schedule 2;

“Services” means the services to be supplied as specified in the Order Form or
Specification annexed to the Contract;

“Services means the date specified in the Order Form from which the Contractor is

Commencement | required to commence the provision of the services;

Date”

“Specific Change | means in law a Change in Law that relates specifically to the business of

in Law” the Authority and which would not affect a Comparable Supply;

“Staff” means all persons employed or engaged by the Contractor to perform its
obligations under this Contract including any Sub-contractors and person
employed or engaged by such Sub-contractors;

“Specification” means the specification for the Goods and Services as set out in the

Order Form or attached to the Contract;
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“Sub-contract”

means a contract between two or more suppliers, at any stage of
remoteness from the Contractor in a sub-contracting chain, made wholly
or substantially for the purpose of performing (or contributing to the
performance of) the whole or any part of this Contract;

“Sub-contractor”

means a party to a Sub-contract other than the Contractor;

“Sub-processor”

means any third party appointed to process Personal Data on behalf of
the Contractor related to this Contract;

“Term” means the term as set out in the Order Form;

“Termination means a written notice of termination given by one Party to the other

Notice” notifying the Party receiving the notice of the intention of the Party giving
the notice to terminate this Contract on a specified date and setting out
the grounds for termination;

‘UK GDPR” Has the meaning given to it in section 3(10) (as supplemented by section
205(4)) of the Data Protection Act 2018

“Unconnected means any contract or agreement which is not a Sub-contract and is

Sub-contract”

between the Contractor and a third party (which is not an affiliate of the
Contractor) and is a qualifying contract under regulation 6 of The
Reporting on Payment Practices and Performance Regulations 2017,

“Unconnected
Sub-contractor”

means any third party with whom the Contractor enters into an
Unconnected Sub-contract;

“VAT” means value added tax chargeable under the Value Added Tax Act 1994
or any similar, replacement or extra tax.
“Working Day” means any day other than Saturday, Sunday, Christmas Day, Good

Friday or a statutory bank holiday in England and Wales;

1.2 References to any Law shall be deemed to include a reference to that Law as amended,
extended, consolidated, re-enacted, restated, implemented or transposed from time to time.

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

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

3. any EU institution or EU authority or other such EU body shall be read on and after
Exit Day as areference to the UK institution, authority or body to which its functions
were transferred.

3.1 References to any legal entity shall include anybody that takes over responsibility for the
functions of such entity.
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3.3
3.4

3.5
3.6

3.7
3.8

3.9
3.10

3.11

annexes and clauses of this Contract.

References in this Contract to a day or to the calculation of time frames are references to a
calendar day unless expressly specified as a Business Day.

The headings are for convenience only and shall not affect the interpretation of this Contract.
Words denoting the singular shall include the plural and vice versa.

Where a term of this Contract provides for a list of one or more items following the word
“‘including” or “includes” then such list is not to be interpreted as an exhaustive list. Any such
list shall not be treated as excluding any item that might have been included in such list
having regard to the context of the contractual term in question. General words are not to
be given a restrictive meaning where they are followed by examples intended to be included
within the general words.

Where there is a conflict between the Contractor’s responses to the Authority’s requirements
(the Contractor’'s responses being set out in the order form) and any other part of this
Contract, such other part of this Contract shall prevail.

Where a document is required under this Contract, the Parties may agree in writing that this
shall be in electronic format only.

Any guidance notes in grey text do not form part of this Contract.

Any Breach Notice issued by a Party in connection with this Contract shall not be invalid due
to it containing insufficient information. A Party receiving a Breach Notice (“Receiving Party”)
may ask the Party that issued the Breach Notice (“Issuing Party”) to provide any further
information in relation to the subject matter of the Breach Notice that it may reasonably
require to enable it to understand the Breach Notice and/or to remedy the breach. The
Issuing Party shall not unreasonably withhold or delay the provision of such further
information as referred to above as may be requested by the Receiving Party but no such
withholding or delay shall invalidate the Breach Notice.

Any terms defined as part of a Schedule or other document forming part of this Contract
shall have the meaning as defined in such Schedule or document.

End of Document




