Dynamic Purchasing System (DPS)

Consumables, Reagents and Equipment
Attachment 4

Order Form and Call Off Terms and Conditions

Order Form and Call Off Terms and Conditions

DHSC Order Form for the Supply of Goods and/or Services

The Authority The Secretary of State for Health and Social Care of 39
Victoria St, Westminster, London SW1H 0EU acting as part
of the Crown (the Authority).

The Supplier Diagnostics for the Real World Europe Limited of Suite 12,
Science Village, Chesterford Research Park, Li
Chesterford, CB101XL. Company Number (the
Supplier).
' Date of Order Form "
Type of Goods: PROVISION OF SARS-COV-2 ASSAY REAGENT KITS FOR
RAPID TESTING ON THE DRW SAMBA Il INSTRUMENTS
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Type of Services:

TECHNICAL SUPPORT FOR REAGENTS AND
INSTRUMENT PERFORMANCE WITHIN THE UK

Contract summary:

The Contract is made on the date set out above subject to the terms set out in the Order Form

and schedules ("Schedules™) below. The Authority and the Supplier undertake to comply with
the provisions of the Order Form and the Schedules.

The Supplier shall supply to the Authority, and the Authority shall receive and pay for, the
Goods andfor Services on the terms of this Contract,

For the avoidance of doubt, the Contract consists of the terms sot out in the Order Form and
the Schedules, together with the annexes as stated.

The definitions in Schedule 3 apply to the use all capitalised terms in this Contract

Schedule 1
Schedule 2
| Schedule 3
Schedule 4

| Annex 1
| Annex 2
Annex 3
Annex 4

| Annex 5

Schedules

Key Provisions

General Terms and Conditions
[ Definitions and Interpretations
L Additional Special Conditions

Annexes

Specifications
Charges

Current installed sites for deliveries and numbers of instrument

| Technical Questions and Supplier Response

Koy Performance Indicators

Order Form (main sections)

1. Contract
Reference
2. Date

3. Authority

4. Supplier

o

| 01/06/2021

>_ —

Secretary of State for Health and Social Care,

39 Victoria Street, Westminster, London, SW1H 0EU

Diagnostics for the Real World Europe Limited Suite 12,
Science Village, Chesterford Research Park, Little Chesterford,
CB101XL




5. The Contract

6. Goods to be
supplied

The Supplier shall supply the Goods and/or Services described
below on the terms set out in this Order Form and the Schedules
and Annexes.

Unless the Contract otherwise requires, capitalised terms used in
this Order Form shall have the same meaning as set out in
Schedule 3.

In the event of any conflict between this Order Form (including
the Annexes), and the Schedules, 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 Authority and

may delay conclusion of this Contract.

PROVISION OF SARS-COV-2Z ASSAY REAGENT KITS FOR
RAPID TESTING ON THE DRW SAMBA Il INSTRUMENTS
(Goods)

Services

=~

8. Delivery of the
Goods

Technical support for reagent failures between the hours of 8am
to Spm Monday to Friday and 9am to 6pm at weekends and
Bank holidays

(Services)

To be delivered in accordance with the following instructions:
As set out in the Specification (see Section @ below).

As per the agreed delivery schedule in accordance with clause 5
of Schedule 4,

Delivery Addrass({es): (see annex 3)

up t S iscing those sics isted i
Annex 3 (Sites for deliveries and number of instruments), which

the Authority reserves the right to amend. Specific site delivery
addresses will be provided by the Authority during the Ordering
Process in accordance with clause 5 of Schedule 4.

Date(s) of Delivery:

Weekly deliveries, Monday to Friday dependent upon each site's
requirements and as agreed in the delivery schedule in
accordance with clause 5 of Schedule 4.

As set out in the Specification (see Section 9 below).

|




9. Specification

+

Pa ing In ioNs:

The following details shall be shown on the outside of the
packaging of each individual Pack || - < vithin
a delivery note which must accompany each package:

« adescription of the Goods which shall include, without
limitation, the weight of the Goods where available and
any order number allocated to the Goods by the Authority
and/or Supplier,

the quantity in the package, where available;

any special directions for storage;

the expiry date of the contents, where applicable;

the batch number; and

the name and address of the manufacturer of the Goods
and Supplier.

In addition, all Goods that customarily bear any mark, tab, brand,
label, serial numbers or other device indicating place of onigin,
inspection by any government or other body or standard of
quality must be delivered with all the said marks, tabs, brands,
labels, serial numbers or other devices intact. Without prejudice
to the generality of the foregoing, the Supplier shall label all
Goods supplied to the Autherity, and the packaging of such
Goods, to highlight environmental and safety information as
required by applicable Law and in accordance with any
requirement of the Authority's environmental Policies {(as may be
referred to as part of the Specification).

The Specification is set out in Annex 1. and Annex 3 of this
Order Form.

10. Term

The Term shall commence on the date of this Order Form and
unless it is otherwise extended or terminated in accordance with
the relevant provisions of the Contract, chall expire on 31*' March
2022

Extending the Term — Extra Key Provision

The Authority may extend the Term of the Contract in
accordance with Clause 12.2 of Schedule 2




' The maximum duration that the Authority may extend the Term in
| accordance with Clause 12.2.1 of Schedule 2 is three (3)
| additional months.

11. Charges

12, Paymeont

~ 13. Authority’s
Contract
Manager:

The Charges for the Goods shall be set out below/in Annex 2 as
per the Charges submitted in the Supplier's response as of the
Tender closing date of 24 May 2021

—

Within 10 Business Days of the date of this Order Form, we will
send you a unique Purchase Order number relating to this Order
(the “PO Number”). You must be in receipt of a valid PO
Number before submitting an invoice.

All invoices must be sent {(quoting PO Number) to.
Department of Health and Social Care

39 Victoria Street,

London,

SW1V 0EU

' To avoid delay in payment it is important that the invoice is
compliant and that it includes a valid PO Number, PO item

| number (if applicable) and the details (name and telephone

number) of your Authority contact (i.e. the Authority's Contract

Manager) Non- compliant invoices will be sent back to you.

which may lead to a delay in payment.

If you have a query regarding an outstanding payment, please
contact our Accounts Payable section by email to

For general liaison your contact will continue to be
Name:

e



14. Supplior’'s
Contract
Manager:

15. Name and
address for
notices

[I

| Phone

E-mail: @dhsc.gov.uk

or, in their absence,
MName:
Phone:

E-mail:

dhsc.gov.uk

For general haison our contact will continue to be

Diagnostics for the Real World Ltd
Chesterford Research Park

Office
Mobile:

E-mail

or, in their absence,

Email:
Office:
Mobile

Authority: | Supplier:

i _ | Diagnostics for the Real World

| (Europe) Limited

|

!

i Department of Health and |

| Social Care | Suite 12 Science Village

Chesterford Research Park
| 39 Victoria Street, | Little Chesterford Saffron
. | Waiden Essex CB10 1XL
| London, | Company




16. Ke)} personnel

17. Policies and
related
procedures

r‘"
|

SW1V OEU Ancntion'_

_ L-ma“:_

Email:

hsc.gov.uk
Authority: Supplier:
N/A N/A

| The Authority may require the Supplier to ensure that any person
| employed in the delivery of the Goods has undertaken a

Disclosure and Bamring Service check. The Supplier shall ensure
that no person who discloses that he/she has a conviction that is
relevant to the nature of the Contract, relevant to the work of the
Authority, or is of a type otherwise advised by the Authority (each
such conviction a "Relevant conviction™), or is found by the
Supplier to have a Relevant Conviction (whether as a result of a
police check, a Disclosure and Barring Service check or
otherwise) is employed or engaged in the provision of any part of
the Contract

Signed by the authorised representative of THE AUTHORITY

¥

Nan-lc- _ Slgnature _ |
I . R T LTl T LT T e l |
i i ——— 1 | -— prp—

1=
Position: | Chief Commercial Officer | Date DTty N R )

e et e e s o =Y e .l. ———

Signed by the authorised representative of THE SUPPLIER

4

LPosition: ’ ﬂL.‘fﬂ'D!A.I’{’;...‘\.,_L’:'EC*' ]_Date oo O [2. 20, i
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Attachment 4 — Order Form and Geaneral Terms and Conditions

Schedule 1

Key Provisions

Standard Key Provisions

1

2

1.1

1.2

1.3

2.1

2.2

Application of the Key Provisions

The standard Key Provisions at Clauses 1 to 2 of this Schedule 1 shall apply to
this Contract.
The optional Key Provisions at Clauses 3 to 12 of this Schedule 1 shall only apply
to this Contract where they have been checked and information completed as
applicabie.
Extra Key Provisions shall only apply to this Contract where such provisions are
g6t out at the end of this Schedule 1,

Order of precedence
Subject always to Clause 1.5 of Schadule 3 should there be a conflict betwean any
other parts of this Contract the order of priority for construction purposes shall be:

2.1.1 Order Form (including annexes)

2.1.2  Schedule 1: Key Provisions:

2.1.3  Schedule 2: General Terms and Conditions;

214 Schedule 3; Definitions and Interpretations;

218 any other documentation forming part of the Contract in the date order in

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

For the avoidance of doubt, the Order Form shall include, without limitation, the
Authonty's requirements in the form of its specification and other statements and
requirements, the Supplier's responses, proposals andfor method statements to
meet those requirements, and any clarifications to the Supplier's responses,
proposals andlor 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 Supplier's responses, proposals and/or method statements, and
(3} the Supplier's responses, proposals andior methed statements.
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Aftachment 4 = Order Form and General Terms and Conditions

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

The following quality assurance standards shall apply, as appropriate, to the
manufacture, supply, and/or installation of the Goods: As set out in Annex 5.

Purchase Orders [-] (only applicable to the Contract if this box is checked)

The Authority shall issue a Purchase Order to the Supplier in respect of any Goods to
be supplied to the Authority under this Contract The Supplier shall comply with the
terms of such Purchase Order as a ferm of this Contract. For the avoidance of doubt,
any actions or work undestaken by the Supplier under this Contract prior to the raceipt
of a Purchase Order covering the relevant Goods shall be undertaken at the Supplier's
rizk and expense and the Supplier shall only be entitled to invoice for Goods covered
by a valid Purchase Order.

Time of the essence [ | {only applicable to the Contract if this box is checked)

Time is of the essence as to any delivery dates under this Contract and if the Supplier
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 | | (only applicable to the Contract if this
box is checked and Clause 6.1 below is completed)

The Authority shall visually inspect the Goods within a two-week period of the date of
dalivery of the refevant Goods.

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 below is
completed)

The Authority's rights and remedies under Clause 4.6 of Schedule 2 shall cease within
12 months from the date of delivery of tha relevant Goaods.

Termination for convenience [=] (only applicable to the Contract if this box is
checked and Clause 8.1 below is completed)

The Authority may terminate this Contract by issuing a Termination Natice to the
Supplier at any time on three monthe' written notics,

Right to terminate [<] (only applicable to the Contract if this box is checked)

Either Party may terminate this Contract by issuing a Termination Notice to the other
Party if such other Party commits a material breach of this Contract in drecumstances
where it is served with a valid Breach Notice having already been served with at least
one previous valid Breach Notices within the last twelve calendar month rolling period
as a result of any previous material breaches of this Contract which are capable of
remedy (whether or not the Party in breach has remedied the breach in accordance
with a Remedial Proposal), The twelve-month rolling period is the twelve months
immediately precading the date of the second Breach Notice.

g
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Attschment 4 — Order Formeand Genaral Tenms and Conditions

Schedule 2
General Terms and Conditions

Conlends
1. Supply of Gooos andior Sorvicos
2 Daliaiy
3, Pazsing of risk and owinership
% Inagaciion, rapsciion, retum and recall
a Tha Auharity's obligations
G Prioe ond peynient
T Warmartios
g Intaliectual propaty
L2 Indemminity
T Limitation of liability
11 lnsurmncs
12 Tarm ard &nmanalion
13 Conscquences of exply or aadly termiration of this
Gondract
14 Packaaing, identification and end of use
15, Dispude resoluton
186 Coding requirarmants
17 Change Managemeant
18 Fivei majaure
L] Contacts Dato
M Rieaprdn ratertion gnd sghtz of 2w
gl Couality and human mghils
. Katice
23 Azzignment, novation gnd Sub-contracting
4, Frohlbhed Aot
25 Caonfidentiality
28. Fresdarm of Information and Transgarency
ar. Corporate Socisl Responsibity
23, Corflicts of mborest and the pravantion of Frawd
28 Supply of FPE Goads
a0 General
1 Suoply of Gogds andior Sandices
Supply of Gooda

11

The Supplar ahall gupply the Goods ardared By the
FAutharity under ths Coplract:

pomptly and mosny ewent within ary lime
it ag ey be et owl in this Contrack

m accordance with all ofhar provizions of this
Cantradt,

uglng ressonable skl and care and i heir
detvery and sugply and in accordance with
the provissors of tha DPS Agreament as
applicabie,

114 uping rossonable skdl and car in ther
irstallation, esaoCiated works and framing to
lne exbert thaf such nstsllestion, works ar

traindng 18 8 regluarement of this Contrack,

In accorcence will any gualiy sssurance
standards as 5ot ot In the Key Provisions
andfor in he Order Form

116 in acooedanoe wih the Law and wilh

[EHTT Tt R

11

1.2

13

T4

1.5

1.6

1.7

18

117 ingcoordance with Good Industey Praciios,

11.8 in eccondancs with the Policks, and

1.1.8  Ina professionsd and courbecus manner

The Supplier ahall eceriply Rully with s obligations sot
out in the Spocfication and the Tender andior the
COnder Form (o Inclede, w8 Emitation,  all
obenxEns mll:mm_ o e gualty stendards
pitrmantg  chorpdierates, upply, dolivary  and
training in refation to uae of the Goods)

Linksss athansiss agreed by the Paries @ wiging, the
CGaods shall be now, consistant with &ny sample, and
shed compiy with 8ny appicable specification s6f cut
in this Confract (o inclede, without limitation, the
prnisiors of the Autfhody's equrementss 56t out in
he Order Form and thae Supplisrs ragponss io suah
raquinaments) afd ary oppliceble  manufacturers’
spacifications.

Tha Suppliar shall ensure thaf all relevant consants,
authorisatons, bosncas and sccredilatars required o
Sugply this Cooda are in place pror fotha doalaary of
ary Goeds 10 tha Auharity

I there are any incidens that 0 ey way ralate to o
imvalve the uee of the Goods by the duthorty, te
Supalier shall cooparste fldy with the Aulbodty n
redation b the Autharity™s application of the Polizies on
reporting and responding to &l modents, mduding
efigus incidenis meguiring invastigation, and shall
respond promplhy bs any reasonable and propofionats
queries, quEstions andior raguesta far infarrnation thad
the Auharity may have in this context in retatan to the
Goods.

If thera are any quallty, pedoemance andiar safaty
refmled  repods,  nolicos,  alets  of  ather
ommunicotions  iszued by fha Supplipr of Doy
raquiatary ar afhar bady In ralatlon Lo he Gosds, the
Suppser shall prarmplly provide the Authority with a
copy of any such repona. nolices, akeds o othor
Commlicalians

Upan recelpt of any such reponts, notices, aiemts or
gther communications pursuant io Clauss 1.6 of this
Gchedula 2, the Atharity shall be enblled to request
turther irformation from the Suppier snddiar a mesting
with the Supgller, and the Suppler shall cooperate
fudly with any such roguast.

The Suppber's supply of the Goods may depending on
tha naturg of the Gepds o guastion B aulijact 1o
Chaisne | of Sohddube 4

Supply of Sarvicos

Where applicabls, the Supplier shall supphly the
Sarvises srtened by the Saghority under this Contract

151 pomplly and noamy event within any fime

Brndts &9 rray be et oyt in this Conract
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Aftachment 4 — Order Form and Geaneral Terms and Conditions

1823 i accordance with all other provisions of thig
Contract amd W accordance with - the
provisions  of the DFS  Agresment as
apphcable;

183 wih regaonable =kl and care and in
aonoad@Enca with  sny  qualily  assuranos
standarda da gat oul in fhe Koy Provisionz
aridfor in the Cedor Fonm,

PHd m accordence with the Lew and wEh
Gurdance,

185  inacoordance with Gaod Industny Practice;

1 %% N accomencs Wih the Policies, and

1% 7 Inaprofeselonal ard courléows manner

The Authnsity mas inspact 8nd Gxsring he mannar in
which the Suppliesr supplies the Sensces during
nomal Budingss four G0 MR B natics,

The Suppier shall comply Tully with its obligations 5ot
aut in tha Specification and the Tendar andéor fhe
Cirder Farm.

K the Authority informs the Suppdar o aiiting that the
Authorty resaonably believes that any part of the
Services doos not mest the requiremnants andiar
siandarde of he Canbract or differs in any way friom
thasg requiramonts, and i 18 olher than as o reaull
af a Defauk by the futhonty, the Supplier shel at #5
oW SXparas fa _EthEﬂh!E arud Gy out the Services
I AeeorEancn with 1 requaaments of the Conrac
within guch remsenable time &5 may ba spacifod by
ther Sty

Delivery

The Bupglier shall delwer the Goods in sccordance
With ary delvery fimescales. delivery dates and
deivery nstruciions (bo inclede, wihaut imilalion, &%
to delivery locaficn and defivery times) st out in an
Qider Fanm, o a8 Purchase Order or as ofhenyise
aprocd with the Aulbaty in wiiting.

Diainery and colfocbon

Dalegey shall bo comphted whan the Goodis have
been unisaded af tha kcation specified by the
Authority and such dedvary hag Deen recered oy a
duly authorisad  agenl, smployes  or  lcsbon
representalive of the Auharity. The Aothoriy shall
pracure that such duly authorized apent empiees or
locatlon represenative of the Autharty is at the
delivary kzcation 81 the agresd daliary dabe and times
in andar fo accest such delivery. Any amangement by
which the Coods ars collected by 1he Autharily (or by
third party collection agents sppontad direstly by the

23

2.4

2.5

12

Authorty from fime o time Ctagharite Collestion
Agenis ') In reium for & discount on the Chasges shall
be agrend by the Padizs nownting {whare due to an
emenpenty such armangements canned be commitied
o wWTRING prior to collecton, the Parties shall confam
such prangements in writing as soon 85 possibie
foBowing collection) VWhere the Sutharity collects the
Goods, the  Suppior  shall  (subpedt 1o eay
sonfdandiaity obligations ==t oul in this Contract) work
diresry with tha Audthonzy Colecion Agants 1o arsiss
thait they provide negeszody Support ed azzaizncs o
ihe Autfonty Collestion Apents In onder 10 amanga
suah collsclion, and collection i deemed dekwey for
ihse phIrpaeas O the Condradt

Deilvery note

The Suppksr shall ensure that a delivery nobe shall
accompany sach delivery of tho Geods. Such delvery
note shall contaln the Inforralion, o a3 olhewioss
agreed with the &uthosty @ writng includng (wEkout
lirnitatiar) ary  Porchase  Order, Where  such
infarmeticn requiraments 88 o the canbant of deliary
nofes ame ol specified or separataly agroed, such
daleery notes shall os 3 minimem, cordain the
Aythonby's addes numbar, the same and sddrans of Th
Authonty, 8 deecripion, the quontity ond gpoasific
slorage instuchans (F amy) of the Gaods, the data or
betch numipers, any special handling  nsbuctans
jincheding a lecal roforgnce, i spproprisfs), the
manufeciuned on and e by dates, the ASN number
pwhore raquiedl and shed shoe separately any extra
agreed charges for containgrs anddoe amy gthar itam
not inciuded In the Charges or, where no change is
rage, whether the confaingrs are raguired to be
refumnad

Fadt defivaries

Piet dedsaries andior deliveries aumide of the agresd
oY o e iy b réfused wnblhem the
Sudlnrity has praviossly agread in wriing o Gooap
such delhvarieas. Whare dolvery of Ghe Gooos [
refuzed by the Authadity n aoctedancs with this
Clawss 24 of this Schadule 2, e Suppler shall be
respansible for &l nisks, cests and  oxponscs
aesociEted with the re-delvery of the Goods in
accordance with the agreed delvery trnasigsnas.
Wihere [he Authorly sccepts dalivery mone than free
(5} days bafore the agreed delivery dabe, the Aulherdy
shall ke entitied to chargo tha Suppliar for the costs of
Insurance and shorage of the Goods undil the agresd
dase far defivary

Transport and oifoe ralsted cosls

Lirless otharsing agraad with tha Authoy nowriting,
the Supplio shall be rosponsibia for carrmgs.
Insuearce, transpo, all relevant hoences, all refabed
tosts, and all gther costs aesciiatad wih the dallvery
of i Goods bo the delivery location and unkeading of
the Gocds at that location. WEhout imitation b the
faregoing  provision of ths Clesc 25 o this
Soheduis 2 undess  othenwiss  agresd  with e
Auwtharity in writing, the Suppiier shall ba responsibie
for obieaning &8 export and Imporl leences for lhe
Gigods and shall b responsinia for any dalays to the
delivery fime dws to such lizences nat being auailable
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4.2

Attachment 4 = Order Form and General Terms and Conditions

whan raquinad, In the cese of amy Goods suppliad Trom
wutgide five Uniled Kingdorn, the Supplier shall ensiee
thet accurete micematon & proviced oo the Authorty
oz o the coutry of grigin of the Goods and shall be
liable 1 the Authodity for any exbs dubes or taxes for
which the Authority may ba sccowntable should the
coumbny of afigln provs o be diferent froen that ses oug
in thi Ordor Fomn

Lisa of third pamy camors

Save for any Sudbonty Collocnon Agents, all thid paety
canmiare of any Sub-cenlrackis enganed o deliar tha
izcrads shall 38 no time ba &0 sgant of the Authority and
accondingly e Supglier shall be Babie to tha Sutharity
Tor tha acts and crussione of all i parly carriers and
Sub-combracdss engaped to defeer the Goods 1o the
Authority

FPassing of sk and ownership

Rigk in the Goods shell pass to the Aulhority when fhe
Goods are delwered as spocified in this Contrest

Crwmigrzhip of dna Goods shall peess 1o the Authonty on
Hheiy il

321 full payman for such Goode, or

3237 where the goode are consumabies or anre non-
recoverable (2 g used in clingce! procedures),
gtthe poind swch Goods are taken o use. For
the svoidsnce of doutl, where swhership
pEsses in accordance with this Clapse 3 of
this Schedula 2, then the full Chames B such
Goods shaf be recoverablz by the Supphar
from tha Authorty 85 & dabi f there iz non
payment of a valid undispuind invoice Bawed
by the Sugplier fo the Authorty in reiation to
guch (xpods

Al voals, equipmaent and mobacdale of the Supplar
requind . in the perdormance of the  Suppiars
piiigations under this Contract shall be and remain ad
the sode risk of the Supplier, whaihaer or nat thay are
situgted 81 3 delsany locaton,

Imspeclion, repection, nefurm and recall

A= relevant and pregortionate to the Gogde In guestion
end sulject 1o regzonable writen notice, the Supsiar
shall permit any person authoriaed by the Authoriy, io
napact wark being undestaken in relation 1o the Goods
angdor the storage faclitas whed in the siomge of the
Gopds of alf ressonabls temas at the Suppliees
P oF o1 thiy premisss of any Sub-contracior of
agent of the Suppler in andar 1o confirm that the Gooda
are balrg manulaclured andior sfomed in accordenos
with Good Indusiry Practice and in compliance with fhe
reguiresrents of this Confract andfor that stock hoiding
and qualty SEsUTENCE processes are in accordancs
with the requiremends of this Confract

Withowt prejudice fo the prowissons of Cleuse 48 of
thie Schedule 2 and subject o Clause 4.7 of this
Schedule 2, the Authorly shall visually inspect the
tzuods within a reasonsble trme follewing delivery {ar

13

43

4.4

guch ofher pefind 28 may be sei out in the Key
Prrovisions, if any) snd mey oy writtan notics reject any
Goods fund 1o be darmaped. or delrrered lste, or
ctherwisa nat in accordamnss with the reguirerrents of
this Contract "Rejected Goods”). The whole of any
dalivary may be rejecked il a ressonzhie sample of the
Gopds taken indisciminately from that defvery |z
Towad ot ke corform 2l material respocts to the
requEromEnis of the Contract,

Wihout prejudes 1 the goovislons of Clawse 4.5 of
thiz Schedule 2, wpon the rpection of any oeda in
socondimed wilh Clagsca 4.3 Schadule 2 the Supsiier
shall at the Authordy's wnlton raquaest

431  celod the Rejected Goods at the Suppliers
ek and axpense within f=n (10) Businpss
Days of mspe of witten notice from the
Authiesity rejecling the Goods and reimbiess
thee Augthority for any Chemgss pald I
ooanection with the Goods fincluding withaut
limitation any  pre-paymenl  or  advance
payments) along with any costs rsasonshbly
incurred by the Authonity 25 3 result of any
SUCh rajeston; and

433 withoul eis chaga, pamply (o 0oy
cant within twardy (3 Busine=s Days or
such othor Fma sgresd by the Parties in
wilting  acling  reasonably]  swepply
regataments for the Rajected Goods 1o the
Audhority sobject to the  Authorty not
canceling &5 purchate obinstions  in
meoorfance wih Clauge 4.5 of  lhis
Sehodule 2

if the Supplier regueests and the Authority accopls thet
the Rejected Googs snod be disposed of by the
Auvthority raber than returned o the Suppher, the
Auhority ressnses the right to charge the Suppber for
the costs associatod with the dispoasl of the Rejectsd
{saouin mnd the Suppiar shall promptiy poy Gy auch
COGES

Risk ard tika in respoct of any Rejected Goods shal
rass to the Suppher on the sarlier of: (&) collection oy
the Swpplier in accordance with Clause 4.3 of thes
Schedule 2; or {b) immedistaly follewing the explry of
fen {10] Business Days fram the Authority issuing
written notification rejecting the Goods |F Rejuecded
Goods are nef colecied within tan {10) Buelness Days
of the Althoty Esulng widlen nolification rejecting the
Goods, the Authorty may ratum the Rejecied Goods
ab the SuppSer's risk and expense Bnd chargs the
Supphar far the cost of slorags fram he expiry of f=n
{101 Buglness Doys from tha date of natification of
najection

Whare the Autharity iejects any (Goods in accordance
with Clauses 4.2 andior 4.6 of 1he Schedule 2 and thg
Aulhority no longor equires replacemant Goods, e
Aurthrosity may by willen mefice cancel its purchass
obbgations in redation to such guantity of Fejected
Goode. Showd the Authorty have peid {n whole orin
part) for such Rejected Goods the Supplier shall
!'afum:l Sush paymend along with any costs ressonabdy
Incumed Dy the Authdddly s & respl of amy such
rejection to tha Authorty wiEhin thiny [30) days of the
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Autharty canoelling such purchase ohligabors and
infeeriing the Suppker that the Authoily docs not
raire replacements for such Rejected (oods,

Withowd peejudice 1o amy sther provislens of this
Confract or any othor wananbes ar guaraniess
Epplicable o the Coods suwopliod amd subjedt to
Clauza 4 7 of this Schorula 2, i at any tinpe fallowing
the: datte: af tha dalivery of any Goods, af ar any part of
seh Goode are found b e defective or athorekss nol
B accarsanod with fhe ioquiremants of this Cantract
COofective  Goos™), tha Supplior shall, o the
Airdbacity's Gincretion

461 wpon wilten request and without change.
prompily (snd i any svent within beerty (20
Businges Duys or such other time agresd by
the Pamiss I witing acling  reasonabiy)
remedy the defcency by repairing  euch
Defectioa Gogds, ar

upon wrdtan nobice of rejectin from the
Aulhorfy, frest such Defoctva Goods as
Rojpcted  Goods & socondansn with
Clapsmes 4 7 00 4. 5 of thiz Schagyla 2,

Tha Suppior ehall Ba ralleved of 22 kabisos under
Lilgbees 4 2 ambfor Clavse 4 5 of this Schedulz 2 1o
the cxtant only that the Goode are damaged, there are
gefacds in the Goods andior the Goods fail to comply
with fha requiremncnts of this Contract dus. @ each
Girse 1o any acks or omissions of the Athonty.

The & riphts angd rerradies undar Sause 4.8
of this Scheduls 2 shall ceaso within & reasonzsio
pericd of ime frore the date o which the Authority
digstitens ar might ressonably o expecied b discovar
that ther Goods ane Dofactve Goods or within swech
athér peniod 88 mey be et out in the Key Provisions,
If any, For the avdidance of doubt, Gooss not w=od
busfiaray thidir expiry dote shalin na event Bo senskdered
Dufective Goons fifowing the date of expiry provised
that 6t the pairt such Goods wern dalivarsd Lo tha
Aulharity they met sy =half ife requements sat out
in thie Droer Form

Whera the Supplior @ requred by Law, Guidance,
ardior (Good Indusiny Practios bo arder a product recall
I"Requiremont io Recal™) in respect of the Gopds, tha
Suppher zhall:

481 promplly  sng  inlo consideration the
potantial impact of ibe continued use of the
Goads on pellents, serica users and fha
Authirlty as woll 8 complonog By the
Supphar with gny rEqUiiicey requeramonta)
ROEY tha fadharity ino owribng of the necall
ogather will tha circumstanses giving riga to
ke mcall,

482 frormn the dete of the Reoquramenl o Recal
ragt the Goods the subject of such recall s
Defecive  Goomds  in gocordance with
Clauge 4.5 of thig Schedule 2;

455 consult with tha Aucthosty as i the mast
afficlent rmeathod of axeculing tha recall of fhe

T

(5]
T

5.2

5.4

£a

ad

5.2

Goods and uee =5 reasonsble andeavowrs 1o

manimise the: impact on the Athorty of the

rocall; and
494 irdamnily and kesp the Authorgy ndeminified
2gainst, 8y loss, damagas, cosls, sxpenses
(mcluding without limiation legal costs and
SEpONESE), Claims or procoadings suffersd o
curred by the Autharity 22 8 rosult of such
Raquirament to Racall

The Autharity's chilgations

Subject o the Sumplier supplving the Goads snoior,
whare appiicabls,  providing  the  Sensees  in
accordance with this Contracs, the Autharty wa cay
the Sigplier for the Soods snofor Services in
acoordanca with Clause § of this Scheduls 2

The Authonty shall, as sporogeizte, provide copies of
o give Cher Supplier access 1o such of the Policics thas
s relavant bo the supply and defivery of the Gaods
andipr proyvigsan of the Sarvicas

The Autharity shall comply whh ne Aathonty'n
Cbdgeticna, B2 may Be rofered fe o in tno Py
Provissns

The Authonty shall provide the Supplier with any
feasonable and proportionale cocperation Mecaszany
to enable the Supplisr to comply with its chligations
urder this Contract The Supplier shall ot all timeas
provide regscmable advance weitien natification 1o the
Altharity  of any such coopesation mecessary
Sircumstances whem such cosperation will reguire the
Authority fo plan for andier aiiocete specific resauncas
in oroer to pravide sUch coaperation

Price and payment
Chasges

The Charges shall ba calculated a5 362 outin the Grdor
Faammn

Unless otharwise stated in the Order Form the
Changes:

E21  shadl ramain fixed during the Term and

822 = tha entite price peyabls by the Autharity to
the Supplar in respect of the provsian of tha

Laoada and inchides, without mecarion

)| ek rg. pocking  rratarials,
ddreszing, [sballing, loading, dallvesy
o snd walomding af fhe deliesny
fasatian, the cosl of any mpod of
sxpof licences, 8l Goproprisie taxes
(exciuding VAT). dutics and tarifs,
BNy expenses arisng fram import a0
export adminsdiation, any instalation
coebs and associated warks, the costs
of all mssotiated docwmentstion and
anfprmation suppbed o rede
accessinle to the Authadty inoany
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radie, and any iraming i rekdion o
the mn  storsge,  handing o
aparation of the Goods:

[} any foyaltes, licence fecs or similsr
expEnzas I respect of the meaking,
e or ewercise by the Supplar of any
Intsllectual Prepany Rights for the
pwipeses of parforming this Contract,
and any licencs dghts granted o the
futharity

(i) cisls and Guponses W reladion 1o
BUpEliEs and materals wsed by the
Supplior or any thid pary in the
manufacture of the Goods, and amy
other costs incumed by the Suppher in
aseosialion wih e mangfaciurg,
supphy o installstion of the Goods.

Irvoices
Uniess stated othonwisa in (e Order Form

G317 whons tha Koy Provisions conflmn that the
poymiant prodile for ther Corrsst i moathly in
arrears, tha  Suppdior shall Fwoice  the
ARbpity, withe fourteen {14) days of the end
of each calnder manth, fe Chamges n
respect of the Goods andfor Services aupplisd
In compEance wih this Coab=sct i tha
preceding catandar month;

B.3.2 where Consigned Gaogs gra 1o ba previded by
the Suppler in accordance with tha ey
Provisions, ths Supolier ahell irwoice the
Authority in relatian lo such Cansigned (oots
in aonordanas with the ralevant Key Provision
applicable o such Consigned Gooda, or

B33 whare Clusead371 or 637 of fhes
Schedula 2 do aol apply, he Supplar ahall
mvaicn the Authorky for Googs at any time
folowing completion of the supply of the
Gippds in compliance with this Contract.

Each invoice shall contain such Informalion and be
aodressed i Such indbidus! as the Authorty sy
irtfarmr the Supplier from ime o fime.

The Charpes are exclusae of VAT, which, B property
chargaebles, the Authodly shall pay at the prevailing
rate subject torecaipt from the Suppber of a valid and
mocarede VAT ivolca, Such VAT imvoices shell show
the VAT calndatars 53 8 separass kng Rem

Where any Chargas ard or moy bacome sulbjec b any
prcing reguitesrents of any volimtany andiaor ettty
picing reguisiion schernes. the Parties shell comply
with such prcing reguiremants 88 reqused by Law
from time o tire and specifically 55 meguired by the
statutary pricing regquistion scherme (znd any fulure
raguiathont of lo the exi=nt apphzable o the Supplier
from fime $o time a8 an Industry reember of 2 voluntany
scherme, moduding any reduclions i price by reason of
i3 spplcation of sch schemes.
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The Authgrity shall verfy and pay each vabd and
undigguied iwaice recowved N Rccordance with
Clawss 6.3 of this Scheduls 2 within Wiry (30} days of
recemt of such mugice at the |eiEst Howewer, the
Authority shall use #s reasonable andeswours to pey
such undisputad involcas aooner In ascordance with
afty applicable gowemment prompt payment tanpsts: i
thors & undue delsy B werifying the inwoice in
scoordance with this Clause 6 6 of this Scheduls 2,
e voce ahall be regarded ag vald and urdisputed
Tar the purgosas this Clause 66 afer @ reasonsile
tirng Fs poesned

Whara fha Authorly @ises a query with respact 1o B0
imvaice tha Partiss shall lisiss with 2ach other and
BYree A resoklion to such queny within thirty (30) days
of the guery being ralsed. I the Paties are unablke to
agre= & resslution within thiry {30 deye the guery
shafl ba efemad to dispute resciution in accordance
with the Dispube Reschuiion Procadura. For ihe
awnidence of doudt, the Auibodily shall ngt be in broach
of any of any of s payment obigsetions under tis
Lontract In refatian b any gueried or disputed InWaos
SIS Lniass the process rafermed b in this Clause § 7
af this Scheduls I hag been followad and I has been
dotarrencd ihat e guerksd or dispuled  mwoico
amont = propeiy dus 0 tha Supplar and the
futhorily hag than talled 1o pay sch swm within a
regsinabin pemod following such detarmlnatian.

The Suppler shall pay io e Aoty any service
creififs andior ofer sums andior daductions (o
inclede:, without limitshon, deductions refating t2 the
Charges) that may become dus In ccordance with the
provisions of the Spaciicaiion and Tender andior the
Drder Foer. For the avaidance of goubd, the Authity
may mmvoice the Suspler Tor such sums or doductions
&l ary bme in the cwent thel they hewe not
sutornatecally been oredied o the Austhorty in
pocordance with the provebons af the Specification
and Tander andior Crder Form, Such inesics shall be
paid by thi Supplar wilhin 30 days of the dats of Sueh
B

The Authority reservas tha right to set-alf

631 amy mones dus o the Suppfer rom the
Authority as aganst any monies dus (o the
Apshority  from the SuppBer wunder  this
Confract, and

592 gny monies due to the Authardy from the

Suppler as aganst any monies due o the
Suppdar from  the  Authocity  undar  thes
Lontract

Whare the Authonty & ontitked to receke By aums
{nckuding, wilhoul rrstation, any costs, charpes ar
expansas) from the Supplier under Bis Canract. tha
Authorty may imeeics the Supaliesr for such swms
Such involces shall be paid by the Supglier wihin 30
days of the date of such mwoice,

i a Pardy fails to pey amy undisputed swm properly diss
Lo the ather Party wnder this Contract, the Party due
such sum shall have the right 1o chamge inderos: on the
averdus amout &t the applcable raee under the Lata
Payment of Commenzial Debis (Intarsst) A 1858,
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gooruing on & daly baste Trom the sue dale up o lhe
date of actyal payment, whather befora or after
judgrient.

Wiaraansjes

The Supplier warrants and undartakes that

711

P B

.15

.18

the Goods shal be sufahls for the purposss
pncliar rasdments 5 redfsred fo N the Qirder
Fammy, be of sabaiaciory qualite, 7 far thair
mbenced puspoas ard shall Goorgly wilh e
standards and requirsmantz st oub in the
Conbract;

il eanfinmed by the Authorty in writing fin
mcludhe, without imitation, &2 part of the Order
Fom), il will ersure. that the Goeds and any
poducts purcnesed by the Suppier paialy or
whally for the puposs of providing  the
Sarvices comply wilh reguiraments five {3) o
sight {8}, 25 met o in Annox 1 of tho Cabinat
Offies  Procurement  Paolicy Noie
Implermanitingg Aok 6 of  the  Energy
EfMclency Directive (Action Note 07014 3ra
Jund 20140, 0 R GETONL BAGH tRguInerias
agphy b The ralevant Godds,

B ehall ensure that prior o ackaal delivery fo
the Autharity the Goods sre menwischured,
stored andiar dishibied msing mesonable
skill ang care and i accordance wilh Good
Imdustry Praciicg;

without prejudic §o the  goneraiity of . the
wamanty 8t 7.1.3 of this Schedue 2, it shall
ensure that, the Goods ame manufachured,
stored andior SsirButed = sccondanoe with
qond  manufaciunng  praciiee andior - gocd
warehauging practes andfor gocd dignbunon
prmitice, ne oy be defined uncter ary Law,
Gudanca  andior Goed  Induatey - Practice
resheregnt fo e Goocks, and in acoordance with
ary specific Instruchona of the manutacturer of
e Goods;

i shall ensure thad all facilibes wsed in the
rmanufacture, storage and districaton of the
Goods are kept in &8 stata &nd condibon
necessary o enable the Supplcr i comply
WEh 12 obligatiorns in accordance with Hhis
Cigmiract

it has, arthe manafaciuror of tho Gonds has,
maneiEciuring  and  wardhauslrg  capochy
zufficient o comply with i3 oblgations under
fhis (oniract,

it will ersue sufhcient =tock levels o comply
with [tz cbligations under this Conbract,

& ahall ansuma that the ranspart and delvery
of the Goods mean that they are delvencd in
QIJEF:I and useable cordiban,

where the Goods are required (o be stoned at
a certain temperature, & shal provide, o shal

16
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procure  the provisiom of, complete and
Boourate ratura - records  BOF oaach
delivery of the Goods diming the perod of
transpart andior sborage of e Goeds Fam the
peoint of manutachurs to the point of delivery 1o
the Authority;

where there & any insirection nformation,
mekiding withoat lbmitation patieal nfsrmation
gafiglz, fhat aocompeny the (Goods, auch
infgrrnation aball be In Ergllah and it ahnt
proviie A suficeam numbes of coping to the
Authordy and provide updaled copes shouki
the instriscton infosmnation change =t amy time
during the Termn

all Goods delesred to the bpthorty  shall
wmﬂﬂﬁl’ﬂlﬂnmﬂ resfuirerEn s el sul
in the Ovder Forme

d# has and shall mairtain & propoddy
docimended syslen of qualty controls and
oCEEsas  Covenng &l sspects of s
vhligations wnder this Gontrack andioes wnder
Lo andior Guidenos and ashall of aE fhses
corrgly  with  sunh qualty  controds  and
O O e,

5 shall not meks any sigaificant changes 1o e
Sysbern of quality condrols and processos in
ralgtion o e Goods withoul nodifying e
futthorgy in wrting 2t least twenty ane (27}
days in advance of such change (such notios
i include the deteilz of the conssquences
which  folow such  change  being
Fnplementad),

i shal not make any significant changes o ihe
Gppds without the pricr written consont of 1he
Autheaity, soch  consent not to be
unrgasarasly withispd o0 tilined and (e fhe
avouiance of doubl wilezs oihenwze 2ol sul
n b Ovder Foma, any such Chongee of
sufraiduie goods, § accepled, shall not lead to
an increass m the Changss

any squipment it usss N the manufaciung,
delivery, of meiskaton of the Goods shal
corrgly with 2l relewant Law and Guidancs, be
fit for is intended puposs and malniemed by
M accordance with  the mamdsciunes's

spaciicalion,

wharg sny 80t of e Supplies racuires the
notifzton w0 andior  ppproval by any
fafpulilary  ar  athér  compestent  Gody  In
acoisdance with amy L and Guidines, tha
Supplier shall  comply fully with  sech
notification andior approval reguirermanls,

K has and akall ag relevant maintain all rights,
consems,  apthossations,  licences  and
accradilations required to supply the Goods:

recapt of the (3oods andior Safvices by or on
behalf of the Auwthonty and use of the Goods
andier deliverables or of any other item or



QFFICIAL

Attachment 4 — Order Form and General Terms and Conditions

71149

ran

7 121

f.1.23

5:

Infarmetion suppled, or made avalable, o the
BAthoaity will mot infringe amy third party nghis,
to Inciede wihout ldation oy Intelkeciual
Property Rights;

it will comply with all Lew, Guidance, Polices
ared the Suppler Code of Conduc] in 50 far as
iz relpvant o the supply of e Goads arisr
provisien of the Senices:

It will prowide the Services ugsng reszonshia
skl and cang and In accordanca wih Goud
industry  Prachicn  and shell  fuliil pR
requirgmants  of  this  Conract  using
mmﬁmﬂy skilled, frained and sxpsriancad

unicss othansiza a2t out in the Speccation
and Tender andior 2= gthorwise agreed M
writing by the Padles, it kas andior shall
fefa =] all MBS AUTCRS, equipment,
consmables and olber itlems and facilidies
requined o provida the Sarvlcas,

it zhall comply with sl health and safety
MOCene, requafaments,  spidgupeds,
contly,  and taining  obdgstiona  in
pocordance  with s awn  operational
procedures, |aw, Caidsnce, Polices, (ood
Irduglry Pracltice, the requircmants of the
Specification &nd Tander and any molces or
instractions gven to the Suppber by the
Authesty andier any competent body, &5
relevant to tho supply of the Goods, (ke
prowiglon of the Services and the Supplisrs
access o any ralevant premises sad locsdions
in accordance with this Conract;

without prejudice to any spocific notication
requirerants se1 out in thes Conbace, it widl
promptly notfy tha Auhaity of any haatth and
gafaly haorard whesh has  arigen, o o
Gupplyr & eware may anee. in conneciion
wilth 1hee Goods andlor the padfarmances of the
Ganaigas . Bnd take such  shegs as  ao
reasanalily neccssary Wpoensure the health
and safety of parscne lkely o be sfeched by
such hazards;

any squipmant it usas in tBe provisian of the
Serices shall comply with &l relevant Law
and Guldanca, be fit foo its ended purpose
and maintaingd fully Ik accordanse with the
manufacturess specificaton ang shall rermaln
the Suppliors ek and  responsitdiby =t 2l
HTECS

it sholl use Good Indusin' Practcs bo ansune
fhat mny Information and  communicetions
t=chnolgy sysiems andior relaled hardware
andieh sofbware # uses arg fres from: comupt
dafa, virises, wime and any other computas
progras or code which meght cauge harm o
disngpton 1o the Autheidy's information and
communicationg iechnology systems;
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it shall (i) comply with all relenvant Law and
Gudance and  shall use Good Indigstry
Practice 1o ensure thet thars 8 no alavery o
humian brafficking in its supply chains; end
(liy motiy e Awthorily immediabely & it
becomes aware of gny aciusal or suspached
Incloents. af alavery ar human trafficking in &5
SURDEY ChEms;

it sholl of @il imos conduct fs buslness n a
rannar that k2 cormlstent wilh amy anb-tlavary
Folcy of tho .ﬂu.n;nm_ o b nolified e the
Suppler and 2hall proside 1o tho Suthonty any
regorts ar othar mformation hal the Auathority
may request as evicenca of the Supplers
compliance with this Clawte 71 277 andior a5
may be requested or cthansdse raguined by the
AUthority B sccardancs with it anti-skvary
Palicy

itwill fully and prompily ragpond 1o all reguests
Tar inforrnartion regarding this Contract and the
Gapods at the freguenay and in the farmat that
the Authanify may reasonably ragulns,

2l informanion sciudod withn the Supplieds
Gaponr 1o sy documants zzued By the
Aulhordy a3 part of the procursmant relating o
tha swerd of this Contract {io include, without
Ernilabian, as rofermed e the Ordar Fomn)
and &l accompanying malerials = accurate
anrd in English;

it has the rght and authority fo enter mbo this
Cordract and that it has the capeblity and
capecity 1o fulll &= sbligetons wnder this
Cardract

it is @ properly constiutad antity and it s fuly
enripweanid by the terms of s congtautional
OGRS b enter inke and fo cary o 25
ohgatienz  undar this Contract and e
documents refered b in this Contract,

# nemsssany  actons o authorse  the
emecufion of and performance o =
coligatione under this Confract haep bean
taken bafore such execution,

ihera are no pending or threatered actions or
procacdings before any court or adminesiraiive
agemsy which would materially  adversely
atfect the fwancial conddion, business or
aperators of the Suppsar;

there 2 no materal agraoments axisting to
wiich tha Supgller & a paty wheh provant The
Supplies fram antering Info or complying with
Hhiz Gentract,

it has and will continus 1o nave the cagacity,
funding and sash flow fe meat all #s
oibfigations wnder this Cantrect, and

it has satEfied isalf a8 to the mature and =xient
of {he rmks pmsimed by it under this Conbract
and has qathered all infeemation necsssany to
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parform it ohligatons under this Contract and
a8 other obligations assumed by it

Witere the sade, rancfacture, assemily, mponation,
Elorega, deinbutan, supply, delivery, ar inslallation of
the Goods wnder this Confract redates io medical
davices endior medichael preduds (bath as definad
under any releeant Law and Guwdancs), the Supplar
wanmants and underakes that it will comgly with any
such Law pnd Cuidlancs ralating oo auch acthilies In
ration 1o auch medionl devices ondior medstanal
products  In particular, but wRhout dmitation, e
Suppkar wartants that

TZ21 at the paird sich Goods are supplied to the
Audtnonty, a8 auch Goods which are medical
devices shall have walid GE mamking 85
raquired by Lew and Guidenca o ke subject
io & Product Authorsation, 85 such e &
dafined m Scheduks 4) and lhaf ol relevant
marking, agthorisation, regisiration, aporovel
and dacumentsdion requirements as roguired
uncar Law and Caidenca ralaling 1o the sale,
rmanufaciure, essembly, importaton, storage,
distrbullon, supaly, delwery, o installation of
such Googs sholl hovg Boon coemplisd with
Wiithawl drmitabion to the foregoang provions
of (auvse 71 and 7 2 of this Schaduds 2. the
Gupglior shell, upon wrtban Pegues] Tom B
Audhoeily, make availabie o tha Autharfy
avidenca of the gramt of such wald CE
marking.  snd  evidence of any  other
aulbdrizalions, registrations, apormovals o
documantabon regquined,

7223  atthe pomt such Gonde ame supplied to fhe
Autbertity, all such Gopds which s medicinal
prodiects - shall heve a wvabd marheiing
autlwrisation as required By law and
Gaiidancs I arder 1o supply the Goods o the
Ausharity and that 8 ralevant mAkodamion,
Isbaling,  registeaton,  appoval  and
gocurnantation  reguiremenls . 28 regquined
under Law and Guidanss rolating o 1 galke,
menufaciure, assambly, impodation, storage,
distribution, suppdy ar dalivery of such Goods
ghall have Been cormplied with  Withows
limitation to the foregoing provisons of thia
Claiige 7.2 of ths Schedule 2, the Suppber
shel, upon wiithen request Trovm e Autbariby,
make available to the Authonty svdsnce of
the gramt of any reguired valid maskstng
suthorisation, and ewvdence of army other
authormastinng, lanelling, raEETRIONS,
soprovale of documantation reguired; and

1 shall I'-l'lﬂl_l'ﬂﬂ'l. ard no Wkar than mny due
date when § would atharwiss axpina, oben &
ranewal of, any authohsaban, segsiration of
approval  (mociuding  wihout - limEaticn  DE
markioy  andfor makcting  authcrisatan)
raquimed  In relalion 1o the Goods in
accordance with Law ang Goidance until such
fime 88 the Goods expire o the Authority
notifies the Supplice in writing that it hes used
or diepoged of all unils of the Goods supplied
under this Contract
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If the SuppRer & = breach of Clause 7.2 of this
Sohodubks & than, without preudica to sy ather right
of retesdy of the Authorgy. the Authority shall be
antled to meject andiar relurn the Sopds and the
Guppler shall, subject to Clause 102 of this
Sehedule 2, indemnify =nd  keep  the Suthority
indemrifisd  Bgainst, a0y loss, damapes, cosls,
expanses (inchuding without imitation fogat costs and
GEpanBEe], clalme o proceadings suffered ar incumed
by the Suahority 25 2 resull of sech osth

The Suppher sgroes b ush rESEARHG andaavours 10
BEBIEN bo the Authorty upan request the benefi of any
warranly, Quarantos of simdar nght which L hee
against arry thied party rmanufacturer or supplior of the
Goods infull or part.

The Supphsr wamants thet all information, data and
ghar recurds and dacumends requined by the Authorty
as set ot in the Order Fomm shall be submitted to he
Aulhoity in the format and = accordance with By
HimescaEs aal out in e Ordar Fom

The Sugalies warrants and undertakes bo the Autharity
that & sholl comply with 8oy aP recurermant Cudancs
2 B mary apply b the Suppdar ang 2hall caey aur il
imatnabla actz: maguired of the Sugples (o anabky T
Authority e comply wlh zuch eProcurement
Guidance

The Supplicr warrants and undenskes to the Autharily
thal, &= al the Cormmencoment [afe, t & nof and
thinughout the Temn of this Cordract it will not be,
immolved in any Qocasion of Tax Non-Complianca.

The Supplier further warrants and undemakes to fe
Authoaty that It will ifoem {he fusthosity in wiiting
immedately won becommg gaere that sny of the
warranties set oul In Clause 7 of this Schaduls 2 hova
bean broachsd o thare ls a rak that any wanantics
may be breached

Aty warranies provided wndss this Contract are bath
irdapendent and cumutalae and may be enforoed
independently or colectvaly at the soks disoration of
thie enfonsing Party.

Ibellectisd property

Unkess spedfied otherwise in the Onrder Fam, the
Suppher hareby grarts to the Autharity, foe Ehe life of
the se of Goods by tha Authonty, an imesocabie,
oy aTy-Tres, non-exclushe licénoe of amy Intefeciual
Proparty Righis requenod for the punposss of mecabdrg
and ugiryg, and 1o the exténl necessary fo reoeve 2
s, e Chaoda (10 mebucs any desockled tachnienl ar
othar  docementabon and wfarmaion suppbad or
made acoassdala to the Autharty n any media) in
accondanas with this Contract,

Uinipss specified olhenwies in the Order Farm, the
Suppler herehy grams 1o the Authorty, for the Ife of
the use by the Authonty of any debversbdas, material
of any alher ouiput suppled fo the &uthonty inoaay
format &5 part of the Sanices, an imevocable, royally-
free, non ewclusiee lioenoe b use, medify, edapt or
entance such ilems in the course of the Authority's



CFFICIAL

84

83

Attachment 4 — Order Form and General Terms and Conditions

narmal business operations. For the aeodance of
doubt, unkss specifled otheraise W oary  Key
Provisions  andlor the Specificaton and  Tender
Resporse Doaoment, the Audhorily shal have no
nghts 1o commencialy sxpiok (8. by saling to thid
paries) any delrdsables, matber or ary other output
supplhsd to the Authorty n amy formet as pae of the
Sarvices

Indsmaily

The Suppher shall be kable to the Authonty far, and
Bhadl Indermiy and kKeep the Authorfy indamnified
against. any loss,  damzgos, oosis,  oMpoRSGs
fincsu ding without lnlation legal costs ard expenses),
claims or prococdngs in mspect gf-

911  anywnjury or allegation of injieny 1o any porson,
ineluding Rjury resuling in death,

812  any loss of of deemage fo property (whether
real or personall andior

213 mny brench of (30use 71 18 andior Clauga §
of thas Sohads 2,

B4 Eny felure by the Suppler to comrmence the

delivery of tha Services by the Sarvices
Comimancameant Dabe;

that arme or resull from the Supplicr's regligont actks
or amisséans of breach of contract in connaction with
the performance of this Contract mcduding the supphy
of the Goods and provision of the Services, except o
the exbepd that such loss, demages, cosis, Saponses
{inchuding without lnitedion legal cosls and expenses),
claims o proegadings Nave Basn caused by any act o
wemitsslon By, or on behalf of, arin accordancs with ths
Inastrpctiong of, the Authdariy

Liablify wnder Clauses 911 and 413 af thiz
Grhedule 2 zhall be unlimied  Lighilty  undar
Clauges 4.0.4, 7.3 and .12 of the Socheduke T shall
b subsect to the Emitason of habidy set out m
Clauas 10 of this Sehaedule 2.

In refation (o all thind paty cleéms against tha Awharity,
whizh are the subject of any Fdemnity given by the
Suppher under this Contradt, the Authory ghall = ks
ressonaiple endeaeours, upon 2 waitien nequest from
e Supgliern, o ransfer e carduct of such daims fo
the Supplies unless mestricied from doing 0 Such

restrlctions ey Incleda, without  mitation, any
restrichions
231 ref|ting O any Bgael, reguistony, govemance,

infoemation  governance,  or  ceafidentisBty
caligations on Ihe Aulbeily; andio
B.32  relating to the Authodlys mermbershio of any
indeminily andfor sk pooling MTENgemants.

Guch transfer shall be subpect 1o the Farties agresing
appropriste terms for such conduct of the third party
claim by the Supglier {io nclude, without Bmitation, the

18
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right of the Aulhoriy to be infonmed and corselesd on
the angoing condust of the clam fellowing sweh
transfer and any redsonable cooperation required by
e Suppler fom the Authorityy

Lirnitatsan of Babilty

Nedhing in thds Contract shall esclede a0 rastrict tha
labilify of gehar Pamy:

11 1 for doath or parsang! jury rmsulting rom s
negBane;

101 2 Far hawd o faudulend misrepresentaton; o

1013 n any other circemstances whene liability may
nat be limited o Sxclided urder &ny
apphicable law

Subject bo Clauses 9.2, 101, 103 and 10 & of this
Schadula 2, the total bty of each Pamy to ihe other
under ar @ connection with this Contract whathor
afisig in conlract, 4o, negligence, breach of stadutory
fufy of ainoraso shall ba limibod n GgoregeTs 10 thi
preater of {2) fee milllon GREP (25, 000,06000; o (b} one
Bunidrad ard twanty Tva poreont (125%) of the teial
(:hasges pasd or payabie by the Authordy $o the
Gupplgr for tha Gocds padior Senncas

These shal D2 no right fo claim losses, damages
andfor other costs and cxpenscs under or in
comnecton with the Conlract whether arising in
comract {to inclede, without Emitabion, wnder sy
refevant indemndy), tor, negligence, breach of
stalutory dify or ofarsee o the exant that any
losges, damages andfor other costs and expenses
claimed ara in respect of koes of production, loss af
busess opportenity ar ane in respect of indiroct kss
of any nature suffared or alleged. Foc the avoidance of
cpablt, without limtanion, the Panies agras mat for the
purpies of ther Contract tha  followsng  costs
dupanbed  andies toss of Income shaldl be dinect
retoverable losses (b0 includa undar any malewant
indamndy) provided such coels, expenses andiod ks
of income: e propedy ovidenced by the clasmeng
Fasty;

10,39 extra costs incured putshasing replacement
Wmmm andfor sendines,

1032 cosls ncurted in refalian to sy modoct recall.

1033 costs assocEled wih advising, scresning,
tosteg, froating, relreating oF alfanse
providing healthcare to patiants,

1334 the costs of axtra rmansgament tma, sncdiar

125 loss of income dus to sn mabdty to provids

healh care services,

m edch case to the swient to which such cosis,
expanees andior kes of Income arse or rasult from the
ditear Pary's breach of contrect, negligent act or
orrassion, breach of skatubacy dity, andior cther lighility
inder of i connecton with this Conlract

A
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Each Party shail & all bmes take &l reasoneiie steps
to manimise and mitigete any loss Tor which that Party
is entfled lo bving & daim sqzinst the othar pursdant
o this Contract.

If he tofad Charges paid or payable by the AutharEy to
the Suppkar over the Tamm

1045.1 iz isss then or aqual 0o ore mdlion ponds
(E1.000,000). than tha fiqure of fhee mitlion
pounds (F5,000.000) ot Clouse 10.2 of this
Sohodule 2 shall bo mplacsd wih o million
pours (51,000,000,

52 is lgss than of equal lo threee milion pounds
(C3,000.000) btad grester than one million
pounds §1,000.000), then the figure of five
milfon pounds {55 000,000} & Clause 102 of
this Schedule 2 shall be replaced with three
milion prands (£3,000,000);

1033 & egual to, excesds o will exceed ten million
pounds (E10000,000), but & less than Sy
maion pounds (£50,000.000), then the figiing
af fwe million  pourdds  (£5,000,0000 o
Clause 102 of mhip Schedula 2 zhall b
reapiaeed withs  tan miElop pounds
(10,000 ) and the Bgure of ene hendred
and twenly five porcant (129%) at Clause 10.2
of this Schadule 2 shall be doomed 1o have
bean deleted angd rapleced with one bundred
gnd fiteen peroent {115%):; and

154 18 equal o, exceads orwill axosad fifty millen
paunds {£50 00,0000, then e Rgune of fve
milBian pounds (£5 000 000) 52 Clavse 10.2 of
this Schodule 2 shall be repleced with fifty
il pounds (£50 000, 0007 and the Tigure of
an handied end besnly five percant {135%)
ab Cdausa 102 of this Schedule 2 shad be
doerrad to have boesn galoted and replaced
with cng hundred and five pareant [105%)

Clause 10 of this Schedule 2 shall survive the expany
af arearlier b mination of this Gonfract for any reason.

insuramce

Suliject to Clavsa 11.2 of this Schedule 2 and misss
othenwize conflirned in writing by the Authorfty, &5 a
mineEraim leval of probection, the Suppler shal gut in
place andfon maantain in force at £s own cost with a
reputabis Gonrercial insyrar, INELIaNGS
amangemants in raspoct of emplopec's Eability and
public. lebilky, n sccordance with Gaod Irduigery
Prpcthos with tha menimuen opear geer gl of (he
granier of frvg milion powads (85 000,000 ar gy aum
as requirgd by Law, however, he Supplier zhall have
regpanzsiidity for ensysing thet it s sdegueately nsure=d
o covar B8 potentisl Eabilly under this Confrest For
product Eabiity tha minimuem cover per clam of the
grester of tan milion pounds (£10.G00.000) or any
ST A% requircd by Lew, howayer, (e Suppliar shall
have reaponedilily for ersurng that it is sdeguataly
insurzd o oover all potential liabiliby under this
Cantract, For professicnal indesmnity the minimum
covar per clakm of lhe greater of feo millicn pounds
(B 00,0000 or any sum s reguired by Law, howesyor,
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the Supplicr shall hewve respongibilty foo ensuring that
i & sdequatsly irsued to cover 3l potemtal laoilhy
unger this Contract

Provided thet the Supplier martairs 28 ingannity
arrangements required by Law, the Suppler may selif
msure b order fo meet other relovant requirsspants
referred o gt Clause 111 of Mis Schedu= 2 an
condblen that such self irsurance arrangervants offer
the spprepniots ovoks of protection and are spprwed
by Shely Auathicalty inowritive g 10 the Cammenoimant
[ara

The ampurt o any mdemaity cover aodfor salf
IMSWARCE Arangcmants shnal nof rebayve {he Supplier
of any EabiiRies under this Contract It shall b2 the
resparmibifty of the Supplier to deterrmine fhe armount
of mdaminity andier el nsurance cowver that will ba
adeguate o cnable it o satlafy ils poberdizl Rabikies
under this Conlracl Accordingly, tha Supolier shsall be
liable to make good ary geficiency #the pracoods of
any mdemniy  cowor  ardior sed inswance
arrangement B nsufMclent to cover the saftfcmant of
any claim

The Suppsar warranls thal it 0had nat ke 2ny sotien
ar Tail 4o taka any reanonsdie action of (in 5o far as it
2 rexsonable and within 5 power) permil o alow
athars o teke of f28 1o lake any action, a5 8 result of
which its msurancs cover may be rendered waid,
wHdabla, ureniorcesble, or by suspandad or Impained
inwhole ar in part. or which rmay ofherwise rgndar amy
sum paid out under such inswrances repsyable in
whoda o in part.

The Sispplier snal fram fime to tme and inany seent
within: free (5] Bussess Days of wiilten dermand
provide documentary evidence o the Authonty that
Insyrznce arangaments taken ouf by the Supplior
purauant ta Claese 11 of this Schedula 2 sre fully
frimitairded Grd that any premsams on thesn podiar
sontibulions it respect of tham (I amy) are fully pasd

Umon the @xpity ar easlior tapminabon of this Contract,
theg Suppier el engure that any ongring liabdity it
hars ar may hawe arsing out of this Conbract shall
contnua bo be the subject of apmopnate indemnimy
arrangerments for the penod of weny coe {21) years
fror teminalion ar expiry of this Contract or unti such
carlipr date a8 tha! liabdily may reasonably be
considered to have cossed to exist

Term and ferpmation

This Contracs shall cormmeanca on the Commencement
Digtd and, undaps beminsied apdiar i sccordancs wih
e temrs of this Contract o the geneiol law, =hall
continug unld the end af the Tarrm

The Autharity shall be enbBad to extend the Term on
ane OF More oosasions by giving the Supglier writhen
notice no 255 than one (11 months prior b the date on
whlch ihis Conlract would otherwise have explrad,
provided that the duration of thes Cardract shall be ng
longer than the foml torm specifled In the Key
Prowvisions.
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In the cese of & breach of any of the Bams of Ths
Contraed by either Party that is capoble of remedy
{nchuding and not Enited to amy breach of any
payrment chigations, under this Contract), the non-
bregching Party may, without prejudice to s other
nights and remedies urder this Conbract, @spe &
Breach Notice and shall alow the Pardy in breach the
apportuny b ramedy such bregch n tha firat nstanos
Wia & remedial proposal put foreand by the Paay in
breach (Remadial Propoes™) hofors axarcaing any
right to torrenats this Contrecl  Sech Fomossal
Prrapncid muat bo agresd with the aoa-breaching Poty
[ath ayreartant A0t 4 bo unnesonably withbedd or
dalayed] and musl be imglamentad by the Pary in
wesch m accordance with the timescales refamed to
in thea agread Remedial Proposal Once sgreed any
changes do a Ramecial Proposal must ba aporoved by
the Pesties In wriling. Ary Failure by the Party in breach
boc

1257 put forward and agres a Romedial Proposal
with the non breaching Paty in melation 1o the
ralevant defaull or brosch within a period of
fen (10} Busivess Days (or such other pesiod
as the ren-breaching Pamy may ages in
ity from weltben rotficetion of the raisvant
dofoul of breach from the non breaching
Fary,

1232 camply with such  Remedial  Proposal

(including, without  Emitation, as fp  Es

tmescales for Impementation, which ehall e

ten {10} days uness otherssse  agreed

pabwaan the Pastiag)- andior

123.3 memody the default or brgach notwvEhstanding
fhe Fnplemontsbon of swch  Raemedial
Proposal I sccordance wEh e agresd

lrmerscalios for implamentation,

shall be daamod & matarial breach of i Contract by
thiy Prarty in braach Aol reemadied in sccorddncn with
an agraand Famedial Prapossl

LCither Party may terminate this Gontract by mssng a
Temtingdion Notics to the other Pary  such other
Fardy commits & mateial broach of any of Fe terms of
this Contract which ig:

i naf capeble of remedy; ar
(i) m the sase of = breach capable of remedy.

which s mat remedied in acoprdance with 2
Rermadial Proposal

Tha Autharity may lermeato this Contract by issuing o
Teeminatm Matica 1o the Suppkar if

1258 Suppar, or arry thed pery guasaniseing the
virligations of the Suppker ynder this Conlract,
ceases or threatans to cease camding on e
BUSNGSSs, suspends making peyments on any
of s debis or announces 20 irdention 1o 00 B0;
i, Of 18 deemed for the purpoesas of any Law
1o be, unalie 10 pay &8 debls a5 thay fad dus
or eolvent enters into of proposes any
CompoeRion, Esignmant or arangement with

21

125

Be orediors gonerally; fakes any shep or
suffars any step s be taken in ralstion fo i
winding -ug, dissolution, admindstration
(whether out of court o othenwiss) or
recrganiEation by way  of - volumtary
arfangarmerd, schoma of arrangement or
oifizrwisel othersise than as pet of, and
exchusively for the purpose of, a bong fide
econairuciien  of  prmalnamanon, has @
lhuidatos, frustos i benkeuplcy, judicial
cugtadinn, compuliody  mBNGEOr, recoheer
adrminrsleative  MeGMver,  soraniEtrated o
amisr odflieer  appdinted {n esth  caza
whathor gut of courl o athanass) in respect of
E or any of k= assats, has any secarity ovgr
any of it3 sssele erforced. o any analogous
prcedurne or Sign is (8ken it any jussdichion;
1252 e Supglier purpots 1o asain, Sub-contrack,
mowElE, oraghe 8 usd in or cthenwas trarefer
of disposg of this Contrast persuant i and in
Bocordance with tho Key Provisians;

Ihe Suppliss undergoss & change of coptred
wilhen T reaaning of zectiong 450 ang 451 of
ther Carpdwation Tax At 2090 [othar than for
an iMre-group change of canirel) withoul the
prior wiilhen consoent of the Aolhormty and tha
Aufharity shedl be endiled o wEhhok such
corsent # in the reasonable opinion of the
Authority, the praposed change of conknl will
have a material Impact on the parformsnoe of
thiz Coniract or tha reputation ofthe Authonky,
ar

12.5.2 purspant to and in accordance wih the Key
Frevizions and Clauses 126, 188, 24 2, 78.2

and 28 4 of this Schedula 2, or

1255 the waranty ghen by the Supsllsr purseant 1o
Clwsa 7.7 of this Schedun 2 & moterialy
unlrue, ™A Supply commilz 8 maiecdal
brazch of g obiigation to notify the Authority
of ary Oesason of Tax Neon-CompBanca as
raquired By Clause 7.7 of this Sohedule 2 oo
the Supphigr fale o provide dataile of
proposed digating fectors ag requinred by
Clavse 7 ¥ of this Schedulc 2 thet in the
redsaonale opmion of e Authorty are

Fcoeptable.

If the: Auhortty, acting reasonably, hae geed cause to
Dalleve thas there hes been a maenal detanaration in
iha financial droumstances of the Suppler andior ary
third party guarantasing the coligations of the Supplisr
urdhar this Contract ardfor amy matenal Sub-poalracion
of the Suppliar when corparsd 10 any infermatan
provided to andfor pssessed by tha Sutharity as. por
of any procurerment process of olher dua diligence
leading fp the award of this Contract 1o the Suppliar ar
the enbering infg & Sub-conbrack by the Supplier, e
follpwing process shall apply:

1261 the Aulhority may {out shall nat be chliged o)
give notice o the  Suppliar reguesting
adetuats Sinancial or ofker securty &ndio
BEBUAnGEs for du parforrance of ks metenal
chlipations under this Contrac! en such
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mapsonable and propadbonade wms &S the

Authoaity may require wihin a reasonable time

period &5 specified in such notice; and
1262 afailwe or refusal by the Supplisr to provide
the firanclal or aobher  security  andior
Fsqurdanoes reqQuasiad N accardance with
Clause 128 of thés Schedule 2 in acoordsncs
with any masoneble tmescales spacifisd in
gty Guch notiéd laaued by the Autharity shall
b dgemed & bragch of this Condragl By he
Fuppor and shall be reford 1ar fesavad
m accordence with the [ispufe Fesohdion
Procadurs

Motwithetardswy amy other provision B the Confract,
e Authority shall e entied {0 femrinete this Contract
with mmediate nolice shauld any infommation supglisd
by the Supplior, contained in thie Contract or obamed
oy the  Authority (inchding bt not irded 1o
certifications of the SGosds, fnsndal or other dus
diligence information provided by ihe Suppler or
obizmed by tha Aulhoityd be inaccurate, misleading
andior pihsrwiso give e 1o reasonable suspicion by
the Autharty of fizd

LConsgquancos of axpiy o sarly arminatan of this
Liontracd

Ulpomy expiry or earier tarmingtion of ths Confract, the
Authonty sgrees 1o pay the Suppder far the Goods
which have been supplied by the Supplisr ang nat
rajected by the futhonfy n sccordance with this
Contract prior 10 expiry o earlier termination of thie
Cantradd and the Senices which have besn compleied
by the Supglier in acoordance with this Contract prioe
bz expiry or earker tprminsfion of this Conbadt The
Supplior shall within gtharty (30 days of the axsly ar
early termenation of thia Contracd, reimburse the
Autharity for any Charges pald in oonnection wilth
Crpodds andfor Sendoes (ncluding without Sritatian
Fny pre-paymaEl OF BN paymenis) not dalnengd
andiar auppied sf the date of axpley or aoler
lermmatan of this Gondract

The expey or asler termration of this Contract for
whatever reager shal nof affect any rights o
chligations of sdhar Pamy which accrued prior 1z such
expiry or eadier tarminatan.

The =xgiry or parier terminatian of this Condract shall
rigt affact any chligations which expressly o by
implization an nteaded o come inte or confinue i
faria an or after such axpiny of earlies tarmination

Packaging, identdfination and gnd of we

The Supplar shall comply with all obégations impasod
on by Law refevant fo tha Goode Inretation o
packaging, denification, and shligatons folkpwing eng
of uge by the Authority,

Unlage othenwize agreed with the Autherity i wiling,
the Goods shall b securely pached in trade packeges
aof & type narmally used by the Supplar for delivenas
of the same or srndar goods 0 the same quantites
within tho United Kingdeen and in relation to Goods
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irporied indto the Linged Kmgdom Tor the purposss of
the Progucer Responsibdity Obsinations (Packaging
Wiaste] Rogulations 2007 and all applicable product
and safefy liabiity legislation n forca In the United
Kingdom from thme o lrme, the Supplisr shall assume
all obfigaticns for all sonites paranmed suttide= the
United Kingdam in relation 1o the Goods ard e
packaging, i addiion to ary ather obigaficns the
Suppber may have pursuant to such rogulaticns and
nither anksiadion

The Suppbar shall comgly wilh  any  labgling
renjuiaments in respett of the Gooda. (3} specified in
the Crder Forrm, (BF agreed with tha Authority In
wiiking, andiar {) reguired to comply with Law or
Guigance and snall ensure that ary labafing in raspect
af the Goods is in Englsh,

The Suppfier shall cnsurs that 2l Goods thet ame
requined by Law o Guidanos o bear sqy ssfely
informatisn, gavirenmental information, any mark. tab,
brand, Babel, eripd numbers or oiher deviss indicating
place of ongin, inepaction by any povernment o othar
by or stardard af quality st the point such Goods are
calivanad shall comply with Such roguiroments of hs
pmnk of gelivary,

Dizpule reaculion

Dwring any Disputa. including & Disgule as o the
walidity of thes Contract, it is aorosd that the Supolier
shall contines its parformencs of the provisions of tha
Contract (unless the futhorty requests i wiiling that
ther Suppier does not do )

In the case of B Lispule ansing out of or in conmacion
with this Combrac, the Suppdier and the Autheeity shal
make gvory ressonable effort fo communicate and
woope e with each othied with a view bo resolving thie
Digpute gnd  follow  the procedure oot out In
Clouza 15 3 of the Schadua T oz the first staga in tho
Dippuse Resokilian Froosdweg,

I amy [Fegule aimes cut of the Contract alther Pary
rrary semen 3 nobce on the other Party to commaneg
forrnal resaltion of the Dispute. The Parles shal frst
seck to escie the Dispute by cscalaton @
acCordane: with the managamant leveis (if appicable)
88 sef ol in the Ondor Fomm.  Respectve
eprseMEEs BT each level, as sef out in tho Ordar
Farm shal have See (5) Business Days at each eyel
diming which they will uge thair ressonsbie
endexviurs o resoivs the Dizpute before escalatng
e matar 1o the neag level undil 8l lovels hava beean
exhausted Leval 1 will cormménce an the date of
sorvice af tha Dlapute Motoa Tho fingd s of the
eRcala = preoess shall be deerned axkauzted an the
expey of five (51 Businass Days folowing saeataion fo
thed leval unless olherwise agreed by the Parties In
wding

I the procedure s8f ouf in Clhusc 153 of this
Schedule 2 above has boon axheusted and fais b
renohe such  (ispule, as pat of the Disputs
Reeslulion Procedurs, the Fames wiil atempl b sefthe
it by mediation: The Parties shall acting ressonably,
altermgt fo agreo upon & mediaton. In the svant chat (he
Padties fail to agree a medistor within fhee {5) Business
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Days folowing the exhaustion of all levels of the
escalation procedure  at Cleus= 1532 of this
Schedule 2, the mediator shell ba nominated and
corfimad by the Cenbe for Effoctive  Diegute
Resaluficn, London

The medation shall commence within naenty gight
(#8) days of the confirmation of the mediator in
sncordance with Clause 15.4 of this Schedule 2 or &
Such olbdr time b8 may be agread by he Paties in
wiiting Methar Pasty will paeminate sush o medianion
BrOCGRS until each Pody has moda B3 openisg
prosentatien and the madistor has mot gach Pary
saparabely fof al kast ong hour or one Party has faiked
b particpate in the medialon procnss Aftar this time,
aither Fary may terminats the medlation process by
nodificatian to the othar Party (such notification may be
varcal provided that it is followsed up by written
confirmation) . The Authaidy and the Suppiler will
cooperate with anmy porson agpointed 2= mcdigtor
providing them with swch information snd abher
Badlatance &% they shall require and will pay thalr
costs, a5 they ehall deserming, or 0 the absence of
such determination auch cssts will be shared agually

Bathirg in ths Camroct shall prasent

1261 the Adthory taking adlion in sy oourt In
refaton to ary death of personal injury arsing
o allegedly srizing in connection with supply
of the Goods andior Sarvices, or

15.6.2 alther Pardy sooking from ary cows any intarm
or provislonal refef that may ba necassany to
profect the rghts or property. of that Party or
that ralatas to the safsty of petiants and other
sefvice wsers or the security of Configental
Infarmetion, pendng resoiution of the relevant
Dispute in  sccordance with the Dispute
Rescdution Procadura

Lpune 15 of this Schadule 2 shall surviva thi explry
of or Garlier tarminadion of this Contract for any reasaen

Coding reguirements

Uniess othenwfee confirmed andfor agreed by the
Autharity in writing the Suppfer shall ansure Tull
compiance with any  Guidanse Eswed by the
Depariment of Heallh in refation to the adoplisn of 357
and PEPPOE standards o inclsde, without limation,
any suppilar compliance timelne and other policy
feguirements published by the Dopamment of Heakh
I malatlen fo the adopton of G517 and PEBSMM
siandards for rmaster date provision end exchange,
barsede atalling and purchise to pay transecling

Cmce comalizncs with any publshad tmaines has
bman achleved by tho Suppier pursuant fo the Ordar
Fermn, tha Supplier shall, during tha Term, maintain the
raguired 2vel of complisnce relabing to the Goods in
acoerdanoe with any swch requiremeants and Swidance
referred to as part of thie Contract

Cmoe predud informiation retating to Goods i placed
by the Supplier imto a G571 corified data pood, the
Jupplar shall during the Torm, keep such information

23

17

EFis |

1ra

141

18.2

18.53

8.4

15

updated with ary changes to the prodect data relafing
bo the Googs.

Changs Managerment

The Suppiar ackrnowledoes to the Authorify that the
Autharisy's requiraments far the Goods may changs
during  the Tarm and tho Sugpller shal  not
unirsazanably withhobd o delay Bz consont to any
ragaonable wariaion or mddiion 8 the Gondra, az
Friay b raueaated by the Authorty froem tire b9 tme,

Ary chanpe to the Geod: or othar vanston 1o this
Contrect shall anly be binding once it has boon sgread
in writing and signed by an authonses represemsive
of Btk Dasties

Sbjedd o davse § 5, the Supplier shall neithar be
relicved of g3 obfigations fo supply the Goods in
accordance with the tenms and conditions of thie
Conbract nor be entitied to an iIncrease B the Chargas
as a resylt of & Change in Law

Forca majeurs

Subject o Claugs 182 of this Schedule 7 Nedhar
Pasty ahad be Eabl to the cdher R any Bailurs o
pecfarm all or ary of 85 abdgations wndes this Conbract
o Bable fo the gther Party for any loss or gamage
ariging out of the fadure ko pedonm i obligaliors to iha
axient only that susch pedormance i3 rerdersd
mrpoesible by & Foroe Meisume Evert

The Supplier shafl only be enttied to rely on 3 Farce
Majeurse Event and the relief set gut in Clause 16 of
iz Schedule 2 and will not be onrsidered o be In
default or fable for bresch of any cbligations under this
Conlbract if

121 b Supplier haz fulfilod B obiigatipnn
purzwanl 10 tha Grdar Form:

16,22 the Force Majours Eveni dees nat aoigs
diracily or inderectly as'a rosult of any witfal ar
regligent 3ot or defeull of the Suppliar, snd

1823 lhe Suppher hes complied with the procedural
feguremants 588 out In Clavss 18 of thi
Schadihe 2.

Whers 8 Party ts {ar claims 1o be) affecled by a Forca
Majeurs Event i shall vse reasenanie sndasvaurs 1o
ritagate e corsequences of sush 3 Fome Majours
Evend upon the parorrance of #5 abligations under
g Condract snd b rediee the perfsrmancs af it
oiligatens alfacied by he Forcs Mgours Evend gz
B0 3% practicahle

Wifiere the Force Magare Cvent sffacts the Supplisd's
abiity 1o perform part of (b5 obligations under the
Cortract the Suppli=r shall ful sl zuch contracius
obigations that are not &0 afected and shail not be
refigwad fromn s liability to do g0,

If sither Pary &= provented ar delayed in ihe
performance of ks obBgations imdar this Contract by &



OFFICIAL

18.6

8.7

188

189

1810

181

Aftachment 4 — Order Form and General Terms and Conditions

Force Majeure Cvanl, that Party ehall a8 8oon &
re|saney practicakle serve nobics i witing an the
other Pary specifying e nature and extent of the
crumatances giving ries 1o ts f8iluns to perform or
eny enbicipatad dalay in peformance of its obigations

Subiact to senics of such natice, the Pany affecied by
such cicumstances shall have no Nty Tor B2 talluna
ta pedorn of for any doley in porforrmance of s
abligations affected by the Force Majaurs Cvant aaly
for 50 long a9 such Gircumsiancod cominug and
such tere afler ibey ceaze 33 o Aetessany for that
Party, ualng &5 best endeavours, W racommanca s
affecind gperations in order for it to perform ks
abligaliors.

The Party clalming refiat ehal nothy the othar o wnting
a5 soon 75 the conscouences of the Force KaEure
Evenl hawe cegsed and of whan perfomance of s
sffactad chlgations can ba resunmed

It the Suppler = preventsd from pesformance of s
cioligations: a% 3 result of a Force hlajewe Event, the
Autarity may 81 sy ted if he Forco Mejouns Event
submists for thrly {30} days or mons, temmenate this
Comdiagt by Eouing 6 Taermination  Mobico (o the
Supphar

Follvasng  such  termmabon @ acoeidanse  with
Clavkre 23 of this Scheduls 2 snd  subject to
Clauss 1810 of this Schedue 2, nether Pasty shali
Fraree @y liahility to the othwer.

Ay rights and liabililies of eilher Party which accned
pricr to  such tormination n accondance  with
Clavse 1B8.E al thiz Schadule 2 shal contines I ful
fovos gnd effect unless otharwise spected in this
Cantract

cantacts [hata

The Fartas asch acknowladgs and agron fhat Shoy
may need o widertake Processing of Personal Dets
ralgting to esch Pemy's regresentativos (in their
espectve @pacies as Cordrofiecs) in order to (88
apprapriabel.

] adminkter ard provide’supply the Goods
andior Senvicas;

raquest and recaive tho Goods  andiar
Sonices

it}

il compis, dispatcn and manege the paymeand of
Iveciops  rolEting M Chee  Cx0ads  aedior

Senates

ah mansge tha bgeampnt and msolve any

dispules relatng lo ®,
=] respoerd andior raise germeral gquenes relating
b the Goods andior Services; and

comgly  with  their respeciive  mogulatony
ahligations

24

192

20,

204

204

Processing of Persanal Duda relating o each Pastye
representatives for the purposes set out in
Clausa 78 1 shall only be dooe by eash Paty in
sccardance with ther resgective privacy podose. The
Parties acknowiadpe thel they mey Do roguircd to
sharg Perspnal Data wih ibeir o afdiales, group
campanies and ciher retevant garies, within or cutside
of the country of ongin, in order to cary owl the
activilies lisied in Clauss 191, and in dolng so aach
Pamy will onsurg thal the shoging and e of this
Pergenal Dee  complles  with  appllcabie  Data
Profection Lows

Facorgs ratantion and nghts of audit

Bubgsct 1o any etatutony requirsmant and Clawse 2008
of this Schedule 2, the Supplier shall keep secung and
rreantaln for the Temn and S {5) vears sfisnwarts, or
sipch longor poripd as may be agreed bebseen the
Parties, full and accurate records of all mattors refating
o this Contract

Whare amy records could Do ralevent e 8 claim for
personal injury sech reconds shall be kapt aécune and
miktaingd for & parid of teaany ong (21) years freem
ihe date of cxpiry o emlion eminadon of this Controact

The Audlaity shal hawve the right to awedit . the
Suppher's complismcs with this Contract The Suppler
shal posmit or procure permission for e Suthosily or
Its suthorized represeatative during nomnal business
hoars having given afvancg writhen nofice of no less
than five {5) Business Days, sccess 1o any pramlsss
and faciitas, books and records reasonshby requined
to auwdit the Suppher's campiance with s cbligations
undar this Contracs

Lhould the Supplier Sub-contract any of is chlipations
wnder this (ontract, the Authonigy shall have the rdght
f 3 and Bapect such thind parly. The Supplies ghal
OFBEUNG padriasina Tar the Authionty oF b2 sthorssed
raprazeniative during normal blssness Dawrs no Mo
fhan once In BNy bwedea (1Z) manths, having given
advanse wrillen police of o l@ss han fee (5) Buslnass
Diaya, accass io any pramises and fecilitins, books and
rocards used @othe pedoormance of the Supoilers
cbilgationg  undar  this Contract that are Sub
confracied fo such fhed pasty. The Swuppber shsll
copoerate with such awsdit and  inspacion and
socomgany  the  Audthonty o s authosised
representatine if requested.

Tha Suppeer shall grart to the Authoridy or 1=
sutharised regresarative, such accass [0 those
recerds a5 thoy may racsonably reguire o order 1o
check the Suppiara compllonch wah this Contiac for
16 puerpased af

2051 the examinafion and cadificeton of tho
Authority’s accounts; gr

2052 any cxsmination pursuant fo sechion 61} of
the Mational Audit Act 18E3 of the sconomic
gfficizney and effectiveness with which e
Authority has used RBs resounces
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The Comphober and Auditor Gangrel mey sxamine
such doouments &8 fhey may reasonably reguire
which are gemed, held or otherwise witha the control
of the Supplier and may requine the Supplerio provide
spch oral andier wiitien axplenations &% they consider
necasgary. Clause 20 of this Scheduls 2 doss mot
consiiste A requrement of agreemsnt for the
axarnination, certification or nspoction of the aceounts
of the Suppliar under sactioas EENd) and S5} of the
Matarisd Audit Sct 19583

Tha Supplar shall provide rapsenabia cosparation to
the Authorty, its répropantatves and amy reguiatary
sy in relation fo any audd, naview, Irveatigation o
anaquiry camed out In refation fo the subjoct matter of
this Conbadc

The Supplier shall prowide 3/l reesonabie Infomrmason
35 may De ressonably requested by the Authority o
evidence  he  Supplior's  compliance  with  the
requiramants of this Coabract

Equality and human rights
The Suppltar shal

101 anoure thol [a) i doss Aot whelber oo
employer or as supplier of the Goods or as
providar of the Sevices, angags in oy aot o
omisson that would contravens the Egualiy
Legistalian, and (2] & complas wih all is
obfgations 82 &n emplkyer or suppliar of tha
Goods or as provider of the Services as set
o i the Equality Legisiation and take
regsonaile cndepavours o ansure ks Staff do
reot uniadfully discriminate within tha rmeaning
of the Equality Lagislation,

2112 in the managament of #s afairs and the

development of s aguallly and diversitg

paliciiea, cooperate wilh the ARy 0 ligat af
the Autharity's abBgations to comply wih itz
statubary equalty dutios whathar under the

Equality Act 2010 ar olbemize Tha Supgplier

shall ake such reasonsble snd proporionabe

staps as e Authorfly consders appropriabe to
prormote equality and divareity, induding race
equality, squaily of opporunity for disabled
prople, gendsr equalty, and equality rolafing

b refigion and balisf, sexusl oremation and

&ga; and

2113 the Supplier shal imposs on &l e Sub-

confractors  and  supplers, obligations

substantixlly similar to thoao impoesd an the

Sappior by Clause 21 of this Schadule 2

The Supclar shall mest raazonable regquasts by the
Authordy for mformeton evidencing the Supglio’s
compiiance with he provisions of Clause 21 of ths
Schedylg 2

MNotice
Subject o Clause 155, of Schedulz 2 eny notcs

requlred to be given by either Party under this Contract
shall e r writing guating the dats of the Conbrac and

25

222

23

231

232

Ehall be defvered by hand or sant by prepald frst class
recargad delvery of by ernail i the persen roformed b
i the Key Provisions or such other person as one
Farty may infanm the ather Party inwriting from time to
time

& nobca shall ba treated as having been recgived

222 if delversd by hand wikhin noomal Business
hiwrs when so delversd or, If dalbeared by
hand cutiida normal buginess haurs, at the
mexl 2tan of normal Busingas howe, or

22 2.2 if sond by first Clags recorded defvery mail an
g mormal Busiess Day, at 00 am on the
second Buesinass Gay submegquend to the day
of pasting, or, & the notice was mot posted on
& Busingss Day, &t 8.03am on the thirgd
Busiie=s Doy subsequent to the day af
posting; of

223 o sant oy emall, i send within noemal biesineas.
hours wien so 3and ar, I sand outside nommak
business hours, af the noxt stan of namrral
Basinass hours provided the sender has aither
rocehed an alectremc confimatian of delvary
or has wephonod the raopeat i inorm
recipeant that the emad has boen pent

Azglgremenl, rovation and Sub-contracting

The Supplier shail neot, sxceot whese Clapse 23 % of
this Schedule 2 applies, assign, Sub-contract, novate,
creste 2 trust i or in &ny other way dmpase of the
wihichs or ary past of this Contract withaut the pior
tonsent in wniting of the Awority, such tonsent not 1o
b unreasanably withheld or deleyad. If the Suppler
Sub-confracts ary of Hs obligotions undar thie
Conbract, every act or ormission of the Sub-cordractor
ahadl tor the purpises of this Contract b desmed Lo
b the REt Or cemiEmion af the Sepplier and tha Supalios
ahall be hable fo e Amhosity B F osuch act ar
orniszian hod been comenilled ar omitied by the
Supplier iself

Motaiinsianding Clavse 231 of this Schedule 2, fhe
Supalisr may aseign to a third party CAssignes’} the
right o reccive payment of any swrs Sue and cwing
b2 the Suppler under this Contrast forwhich an nsaice
has bsan lmsusd Any  assignmeni gnder  ihis
Clawse 252 of this Schedula 2 shall be subject 1o

121 the odeduction of any sums in respect of which
b Authonty axorcises 05 nght of recoeeny
under Clausa G0 af this Schadule 2.

2322 all relabed rights of the Mudbority In ralation ta

fhe racovery of urms due but unpaid;

2523 the Authomty receiving nobficstion of the
assgnmcnt and the date wgan which the
gasigrreat becomes offective topather with
the Assignee's contact Informsabon and bank
BCCount detads 4o which the Authory shall

makE pawmet,
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2324 the provisions of Cleuse 8 of this Schedule 2
contsving o apply in 8ll othes respects afier
the assignment which shall not be emended
without the pror wilten approval of the
Autheaity; and

2325 payment tp the Assigraa bellg ful and

campleie  sallsfadion of the  Auhoniy's

obdgadicn to pay e redEevard swmes o

atoordants with this Jontrace

Any authonty givan by the Authardy for tha Supplien 1o
Sub-contracd ary of #5 obigations under this Contract
shall ot mpose any duty on tha Authety to arduine
85 1o lhe compatency of ary authorised Sub-
contfact.  The Suppler shall enswe thal any
authorsed  Sob-contractor  has  fhe  appropriate
capabdity end capacty to parTn the redewant
abligalmars and that the cbligations carred oyt by such
Sub-contreclor are fully in accordance with bhis
Contract

Where the Suppller enters imo & Sub-cordract in
reapact of any of &5 obligators urder this Contracs
refoting 1o the maneleciuee. suoply, dedvery or
instrbatan of or trasning i ralathe o the Goods o the
peavizaan of o Sanices. the SuppBar shall Intlide
provighons  in each  such  Subeocontrack,  unlass
atharwise agreed with the Autharity in wrZing, whch

2341 comtain &1 least equivatant oblgations as sel
out in this Comfracl in relation to such
rianufactune, supply, Selvary or installation of
or waining In relalion to the Googs o the
performance of the Senfices lo the extent
rstavant Lo such Sub mnl;ra;;'.ling,

I342 conten at kast equivaient cbligations aa el
arat ini this Contract In resgect of confidentiality,
information  sacurity,  gata  protection,
Intabaciunl Propsrty Righis, complancn wih
Lane and Landanig and record keeging

2343 contain a prohdibon on the Sub confracioe
Sub-confrecting, assigning o novating eny of
ils nghts or ablgstions nder such Sub-
conirect without the prior wtten spproval of
the Awthority (Buch appvowal not to be
wireasonably withbetd ar detayed),

2344 contam g nght for the Authonty oo take an
asaignment or novalion of the Sub-contac far
part of ity upon expiry or earlier tarminstion of
this Condras:

2345 roguires the Swapliar of othies party to pay any
undisputad surns which aro dug fram @ §o the
Sulr contractor within 9 spedfed paried A
excaading thiry (30) days of varitying had the
imvnicg 15 valld and undispeaiod,

Where the Sutharify considers that the gromds for
exciusion undsr Regulation 57 of tha Pubic Conbacts
Fegulations 2015 spply 1o any Sub-contractor, then:

2341 i the Aulhosity finds thers ars compuisesy
grounds  for exciuslon, the Supplics shal

26

i i

237

g

2349

a4,

24.1

—_— —

cnzure, of ahall procwe, that siech Sub-
Conbrachtr s replaced or not appointed; ar

23.5.2 i the Authorty finds there ane non-compisary
groursts for ewclusion, fhe Authosdty  may
reaquing the Sunplier 1o ensure o 1o procuns,
that swch Sub-contractor 2 replaced ar not
appointed and the Supplier shad comphy with
such 3 reguiremarnt

Thiy Supgiler ahall pay ary wadisputd auma which ar
chue froem £ 10 8 Sud-cordracton within ity (20} daye
of verifymg that tha Fmroice fe vald and mdsputad,

Thea Authority shall upon writhen request have the right
i review any Sub-confract grisrad Imto by lhe
Supplier in mspect of the supply of the Goods andior
tha prosasion of the Services and the Supplar shal
provide a corificd copy of any Sub confract within five
(5} Bualness Days of the date of 5 written request from
the Saghority For the avoidance of douht, the Supplar
shall have the right to redesl ary confidential pricng
informmatan it relsdion o such copies of Sub-conlrads

The Auhodty ray al ary fime ieanafar, s, raewats,
gub-canbact of ehanwise digpese of ks aghts and
ablipatans under thiz Confract or gy par of this
Contract and the Suppfiar wamars thal & will camy out
all such reaponabibe futher acts required 10 effecl such
ransfer, assignmant, novalion. sub-contractng of
dispoesl I the Authority novatas thia Confract o any
body that iz nod & Contracling Awthorty, from the
effeclive date of such novation, the pary assuming tha
pesiticn of the Autharity shall ngt fusther transfes,
E5sion, nowate, sub-confract or otherwise dispose of
its rights and obBgations under this Contracl o any
parl of this Conbract without (e prioe writhen consent
of 1he Supplier, such consent not o ba whressanabiy
withheld or Salayed by the Supplior

The Susplier shall not wihaut tha prear written consenl
of T Authosity changs the Sub-contraor ligtad in tha
QOrdar Form. H, due o unforesean reasons, e
replacement is mouasted Iy the Supplier, the Suppliar
shall mizrm the Authordty wig emall & scon &=
possible The Supplisr Bhall be liable fo proada the
Authortty with an updated Spechication and shall
ensure: fhat the products bo b= provided pursuant to
that Specfication by the repleced Sub-comractor are
of the same quaily standand 35 the Goods and the
agresd delvery scheduls rerrains pnchangod. Shouk
the updeted Specification fail to mest the Autharity's
requinemcnis, the Adthonly shall resenea tha nght to
lermenate the Cortract

Prohiblted Axts
The Sugplics warrenks ard represents that,

24 11 it hes ot coimrtied any offance under the
Buibiery Act 2010 or gone any of the fallowing
("Prohibhed A=)

{ oftered, ghen or agreed 1o Qe any
officer or employes of the Autharity
any gift or consaderabion of ery kind as
&0 Inducement or rewsed for domng o
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mat doing or for having done= or not
neving done amy act Im nalaklion 1o the
abtaingyy or performance of this or
ary  other  agresment  wih the
Authoaity o for  showing - or not
shawirg favour or disfavour o aay
parson in reletion to this or any other
agreemens with the Authorgy, or
gl in connection with this Condrsct peid
ar agread o pRy Ay commisson
athar than a payreent, particulsss of
which ({inchiding the  btermz  and
amditionz of the agrepmant for its
paymant) have been dsclesed in
writing to ths Authorty, snd

24.1.2 i has in place sdeguate proceduses bo provent
bribany snd comuption, a5 contemplated Dy
sacdion 7 of the Gribeny Aot X010

if the Supplier or its Staff or amyone acting on is or
thair behalfl] has done ar doss any of the Prohibied
Acts or has cormmitied or commits any offance undes
thes Bribery Act 2070 with oo wilhout the knowlsdns of
thes Suppdar im ralndion 10 this o mny othes pgreesset
with the Autharity

24 27 the Authoty shall be enlilied
[V b Bewrran e this Combract and recoens

fram the Suppdar the armount of any
leets resulting from the tarmination;

fiih ko recower from the Supplier the
amourt  of wvalse of any gili,
consideraticn or COMMETHES N
cancemed; and

(1} ta fecouer frism the Supplar sy other

less  or feponss  seaned
conmequancy of the carmying cut of the
Prahib®ed Adt or the cormazion of
the offanca undar  tha  Briary
Aot 2070,

242 2 gny tammination under Clawse 2421 of this
Hohadula 2 shall be without prejudics to any
rght o remedy that has already accued, or

Bubsequently socrues, to the Authonfy; and

nebadhstanding  the Déspate  Rescltion
PFrocedure, any DiEpate ralating o

] o vtarpaatatean of Clagas 15 of this
Schedua 2 o

) the amourt o velue of any gt

conzideration or commissan,

ahall b detentimed by the Awihonty, scting reasonably,
and the decisicn shall be final and concluzsive.

27

Corfidentiality

In respedt of any Confidential Informaticn @ may
receive directly o Indirectly Barm he oiber Parly
{"CHszlosar”y and subject sdways to the remaindar of
Clhause 25 of this Schedule 2, each Party [ Recipiznt™)
undertakas to keep secnet and sticty confldantial and
shall nod disclose any such Confidential Information o
any thrd pamy without the Diecioser's priar wiilten
congent provided that

2511 the Recpient shall net be peovanted fram
uBing any genors Knostecdne, seperisnos of
s&ills which wers in its possession prios to tha
Carmmensesrerl Dabe:

25.1.2 the provisions of Clause 25 of this Schedulz &

shall nat spody to any Confidantial infomrnation:

251241 which ig in of eniers the public

domain cther than by bmoach of this

Cantrect or other ack of aemissions of

fne FiFcipisnt;

25022 which I8 ofainad fiem a thid
party who g beadully aulhoozed o
discdasa such infeemation withowt amy
obdgation of conficenbality:

25123 whichh = authomsod  for
cliscioEune by the prior wilien cornsend

of the Discloser,

25124 which the Haciplent can
dermonstrate was in s possession
withows any ciHigation of
canfidentiality geior o recegt of the
Confidential  Eformation  from  the
(iscdoser; or

25125 wetiich e Rogipesat 8 rquined
o dizclose pwely o ke extent o
camply with the requiraments. of amy
refenvand siock exchange

Mothing v Clawse 25 of this Schedule 2 shall prevent
the Redipient from disciceng Confidential infonmalion
where it i required to do 5o by judicial, agmimistratus,
povemenental or reguialary proce<s in connechon with
Fny action, sk, procesdings of claim of olberwise by
applicable Law, incuding the Freedom of Infemetion
ACt 2000 "FOLAT), Codes of Practice on Access o
Ggvernment Informnation, on the Dischasge of Public
Authorties” Fundllons o on the Management of
Records (‘Gades of Fractca”) of tha Ervirmamantal
Infarmatien Regulofionz 2004 CEmarcomoantsl
Ragulatons’),

The Authioity may distlose the Supglier's Confidantial
Imfarmatian:

531 on 8 confidentlal basls, o any Contradling
Authorty  (the Parties sgres  that  ail
Contrecting  Authorties  receiving  such
Corfidential Information shall be antiled to
further decloss the Corfidantial Information to
athiar Contracting Authoiies an the basis that

JA
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e irffarmadion s comfidential and 5 not to ba

giscloged [0 A Mrd party whach is nod past of

any Confracting Authorityr
2617 on a confidental besis, to any corsuBsal,
mordracior or other person ongaged by the
Authoriy, 8 Contraching Authariy, ar by any of
the entities descrbed in Clayso 25 3.3 (or any
manchmaning  organisation) recewing such
Infiernatoin for any purpass felating o or
ConaGEled with this Condrac,

2533 on B conhident@ml base b any  Cesibal
Governmant Body for any propes purpass of
the  Authoeily of of dhe selevant Ceontral

LZovermmant Bay,

2534 1o the cueiont that the Authorty (ectng
ragaonably) desms dsclosure necessaty or
AppropEaE in the course of camying out ils
pube furctions;

25,35 o amy relevant party for tho punosa of the
axaminalion and cerlificabion ol the Sstharity's
Ao,

on & eanfidential baze for the ppose of (ha
auarciza of Hn rights under this Condrac,
includmg  audd nghis  under  Clavse 20
(Records retention and rphts of awdit) or o
amy  reicvant party for any  ekamination
punsuant b sechion (1} of the Mational Audit
Act 1583 of the sconomy, eMcensy and
elfecdiveness with which the Authoriy has
LiseEd i rasoUnces;

2657 to Pariamant and Parliermaatary Cermmilees
or if regueed by any Pediamonteny reapodting
requirameants; or

on 8 confidental basis, b o8 peoposad
accangdr Body In connocton wstho . any
propesed of achual, azsgomond, sovatan ar
cihar dispoasl of rights, obigalions, liabilties
o praperty in connochion with thes Gonfract;

and for the purposes of this Copirect, referances o
disclosre "on & confidential basis” shal mean the
Suchority making clear the confidential nature af such
infoarnateon and that i must not be funthse disclosad
except n gocordance with Law ar this Clausge 25 3 of
this Schedule *

The Suppler may only discless tha  Adboriy's
Confidentlsl Iaformation, and ony other mfoermation
provitad 10 tha Suppor By th Autharfty In retation to
this Centracl, o the Suppliers Staff or profassional
achyigdrs whir gra @reclly irvobved n the pedformancs
of o advising an the Guppbar's ciligations under this
Lonract The Supplier 2hall ersere thaf such Saff or
professional advisars are sware of and shall comgly
with the obiigations mn Clause 28 of this Scheduls 2 55
fo confidentiglity and that & Infommabion, including
Confdentid Information, is held secursdy, protected
agemst  unauthonsed  use or loss and, &l fhe
Authorify's wiitton discrstion, destroyed secunsly of
raturmed b the Authonfy when it is m2 langar requined

28

26

25.1

=

The Sumpller shal not, and shall ensute that the Staff
do nof, use amy of the AEhorbd's Condigential
Infizrmiation necedved alhesrwmse than for the plEposes
of parforreng the Suppllers oblipalisns in this
Confract

For the avoidance of doubt, s8ve 65 requirad oy Lew
of- 82 atharwise el out in this Schedule 2, the Supplsr
shall not, wihait tha prioe anden ooasand of the
Autharly [Buch consant not 1o be  unresconabiy
withibald o dalaypsd), armaunoss thal & has antared Into
this Conbatl andior that £ has bean appointed a5 B
Suppimr fo the Authorfy omndior meke any obher
anncuncoments abeot this Contredct

Clause 25 of this Sehedule 2 shed remamn in force.

25.81 without Emit in fime in respect of Gonfidantied
Infonmation wilch comprises Personal Data or
which relstes o nationsl secunty, ard

for & othor Confidental [nformation for a
perad of thres (3 vears after the eapiny or
aprbar lamdnation of this Corract enless
otheraise agreed o whiging by the Parias,

2562

Fraosdam of Information and Transparency

The Supplier acknowledges the dufios of the Authority
urddar tha FOWA, Codes of Practice and Envirarmmental
Fegualons and shall giva sRch ofmar all reasacnabis
gesiianca g appropr@be or necassaey fo cnahbiz
compliznce with those dutias.

The Suwpplier shall ass=t and cooperste with the
Authorty to ensble It b comply with its disclosiena
obfgations snder the FOGA, Codes of Practics and
Enviranmental Reguirtions The Supphior ageons;

M2 that ther  Cosbract and  amy o racoeded
infarmatkin ekl by the Supaler on the
futharity's bahalf for tha purpopes of this
Contracl are sulpedt to the ohigations sad
commitments of tha Authonty under the FIHA,
Codes of Pradse and Esvwonmental
Regulations;

H2ZE thetthe decsson onwhathar sy exermption to

the gensral obfgations of public Bocess 1o

Information  appies o any  reguest for

infpmation receivad under the FOWA, Codes

of Practice and Environmental Regulations =

& daciann salely far the Authoeity,

4623 han whond e Supplar reseles a request for
enfaemation undar e FOW, Codan of Pracics
angd  Enviconmmental Regulations  and  the
Supplar isalf = subject to the FOWA, Codes of
Practce and Environmgntal Reguistions it wil
lmaige with the Autharily as b the cortents. of
any respanse before 8 response to 5 regquest
s ssued and will prarmptly fand M a@ny owent
within two () Busimess Dsys) provide a copy
aof e reguest and any responss fo the
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26.5

2624 ihat where the Supplier receives a reguest, for
information under the FOIA, Codee of Practica
and Enwiranmental L and the
Suppl¥er 18 not feelf subject tn the FOIA,
Codes of Pracice and Envronmental
Regulatians, it will pot respond to that request
{unless directad to do 50 by the Authority) snd
will promptly (and in any event within two (2)
Busnass Days) transfer the request 1o the
Autharity,

2625 that the Authority, acting in acoordance with
tho Codos of Practice insued and revised from
time fo time under bath soction 45 of FOLA,
and reguistion 16 of the Envonmental
Regulations, may disclose information
concaming the Suppler and this Contract: and

2626 to assist the Authority in responding lo a
request for information, by processing
information or environrmental information (as
the samc are defined i FOIA and the
Emironmental Regulations) in accordance
with a records management system that
complles  with 2l  apphcable rocords
managamant recommandations and codes of
conduct ssued undar saction 46 of FOIA, and
peoviding coples of all Informalion requesbed
by the Aulhorly withn five (5) Business Days
of that request and without charge

The Partes scknowledge ihat, except for any
information which is oxempt from discicsure In
socordance with the grovisions of the FOIA, Codos of
Practice and Environmentsl Reguiations, the conbenl
of thie Contract i not Confidental Information

Notwihstanding any ather term of this Contract, the
Supplier consants 1o tha publication of this Contrad in
Iks entirety (including variathons), subjact only 1o the
Haaction of information that is exampt from disclasure
" actordanco with the provisions of the FOLA, Codes
of Practice and Emeronmental Raquiations,

In preparing & copy of this Contract for publication
undor Clause 26 4 of this Schedule 2, the Autharity
may consull wilh the Supplier fo inform decision
making regarding any redactions bul he final decision
in relation to the redaction of information will be at the
Authwxily's absolute discretion

The Supplier shall assst and cooperate with the
Authority 1o enable the Authority fo publish this
Contract

Where any information is held by any Sub-contractor
of the Supplier In connackian with this Contract, the
Supplor shall procure that such Sub-contracior shall
comply with tho rolovant obligetions set oul in
Clausa 26 of thiz Schedule 3, a= i such Sub-
contractor were the Supplier.

Corporate Social Responsibiity
The HM Govornment Contrector Code of Conduct

setting out the standards and behaviours axpected of
suppliers who work with government shall apply forthe

29
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Without affecting #s other obigations under the
Coniract, the Authority expects the Supplier and any
Sub-contractors 1o maet the standards set out in that
Code. In addilion, the Authority expects &s Supplier
and any Sub contractors to comoly with the standaras
st out In this Clause 27

Equalty and Accessibiity

In addilion lo legal obligations, the Supplier shall
support the Authomty In fuliling its Public Sector
Equalty duty under scchion 149 of the Equsiity
Act 2010 by ensuring that R fulfis e obligations under
this Cantract in a way that scoks to;

2731 giiminatc discrimination, harsssment of

victimisation of any kind; and
2722 sdvance equality of opportunity and good
rolations beltwoer those with a protecied
characlerstic  (age, dsabilty, gondor
faasHgNMenl pregnancy and materniy, race,
religion or belef, sex, sexual odentation, and
marriage and civil partnership) and those who
dao not share it

Modem Slavery, Child Labour and
Trealment

Inhurnane

For tha purposes of this Clavse 27, "Modom Slavery
Helpling® means the mechaniam for reporting
suspicion, seeking help or advice and information on
the subject of modem slavery availabie onfing st
https Meww mademsiaveryhelpline orglrépot o by
telaphane on 08000 121 700

The Suppher

2751 shall nol use, nor allow s Sub-contractors to
use forced, bonded of Involuntary prison
labaur,

2752 shal not require ts Staff or Sub-contractor
Stafl to ledpge deposits or identify papaers with
the Supplier or Sub-cordractor as  their
employer and shall be free o leave their

employer after reasonable notice;
27.53 wasmrants and represents that it has not toen
convictod of any slovery or human tracking
offonses anywhare around the world,
2754 warrants that to the best of ks knowledge @ is
not currenlly under investigation, ngquiry or
anforcement proceedings in relstion to any
allegation of slavery or human tracking
offenses anywhere around the world,

2755 shall make ressonsble enguiries fo cnsyre

that its Staff and Sub-contracters Staff have

74
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not beon conviciod of slavery o human
UH.II".-:IHI'H; affensas ﬂ'l!.l"-l.i'll!l"l‘.'- ardud Ehe warkd;

2758 shall bave and maintan throughowt the Term
of i Contract s own  pobces  and
procedurcs o pnsur &5 complance with the
Modemn Slavery Aot 2015 and include n ils
contracts with its Sub-contractons anti-slewory
and Mrman traficking provisions,

AF 48 ghall emglement dua. dligencs procedures (o
ansure that thara i no slawary of human
LiafMcking i any part of = supply chain
parforming obikgations undar the Confract,

A7 54 shall prepars and delver o the Autharity an
anmual slavery and hweman raffidcing roport
siting outthe steps i has taken 1o snaurns that
slavary #nd human trafficking & not faking
placs I any of £3 sUpply chalns of in any part
of its business wih its annuml certification of
cormgHlancs with Clause 37 5

2759 ghall aot wse ey allow it Sl o Sub
cenbactors Stalf 10 use phygical BouBe oF
dlacipling, the threat of phisses abuse, sagusl
ar gihar harassmart and varkal Giusa o oliver
frna of Wtreidation of A Stall or Sub

cantractars Gtaff,

27 5 10 shall nat usa or allow child or eiave labour to
be used by its Sub-confracices; and

27.5.11 shall repoet the discovery pr suspicion of any
slavery of Daffcking by E or ks Sub-
codlracors o the Authory and Biodom
Slavery Helpling.

Instziorrss Securiy
The Supplies 2hsl

2767 ensune ha that 53 wages and benefits paid for
8 sandaTd working weak maet, 803 mmimum,
national fegal standards i the comntry of
S pERTTEL

2TE.2 enslre that all Suppher St are provided with
writien snd undaretandable nfomstion about
their employment condifions in respect 1o
wapss befora they enber,
2T6.3 all workers shall be provided with wiliten snd
undarstandably  efprmnation sboul  ther
anpliyrent condillong in gapect o wages
befona fhay anbar Srpidymant snd aBaut the
particulars of fheir wages for the pay pariod
concamad azch Hme thal they ade pad,

27.6.4 not make deductions rom wages
27641 8% & decipinany measure

2T E4.2 ewcept where  permitied by
Lew; or

7.7

aE— — e

2643 witheut Spreassd DanmieEIon
of the worker concermed

2765 rmecond af discplinary measures takan against
SBupglier Staf, and

Z7.6.48 ensure that Suppler Staff are engaged unoes
a FEGWHIEM amp redatiarnahip
extnilizshed through national lze and prachos

Vorking Hows
The Supglicr shall

27.7 1 ensure that the working hours of Supphcr Staff
cormply with national lgws, and ary el
agreements;

27.7.2 ihat the woking howrs of - Supplier Staff

axciuding owerlime, shall be defined by

contract, @nd shall not awcesd 48 hours per
week wniess the individual has agreed in
whiting;

angung hat uso of Saemend ulid maponbity,
Rzing nlo acoound:

25731 b ectemnd;
27.7.53.2 frequency; and
27.7.33 hours warked:

by individuals and by the Supplicr Staff as a wholg;

2.8

2r.4

Tha total nowrs warkad In any seven day perlod shal
not exceed G0 hours, oucopt whono covored by
s 270 beow

Waarking hours miay eocead 50 haurs in any evan day
ponad caly in ascspbong croumaetsnces whens 58 of
Ehee ToBowirg ane et

27.9.1 thiz is alkewed by national kv

27.89.2 this e aliowed by 2 coledies agreement fresly
negotiated  with a workers'  arganisadion
ropresanting 8 siguficent porbon of the
warkforoe,

2793 appropnate safequards ane taken o prodect

the warkars' health and aafaly. and

2704 tha  omployer  con  Gomonotrote  that
axceplional cirgumstances apply such &3
utexpetted produsfion poaks, actidents o
amergancies

2r.0 Al Suppier Steff ehal be provided with at least one (1}

day off in every seven {7) day pericd or, whers allowad
by meationed kv, Do (25 deys off in every lowteen (14)
day penad.
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Sustainability

The Suppler shall mest the appiicable Government
Buyng Standards applicable to the Goods which can
i) found anlne sl

Conficas of inersst and the prévention of fraud

The Supplor shall ke appropriate stops to onsure
that neither the Supplier nor any Staff are placod n &
position where, N the reasonable opmion of the
Authority, thore is or may be an actusi confict, of 8
potantial conflict. between the pecuniary or personal
interests of the Supplor and the duties owed to the
Authority under the provigions of this Contract. The
Supglier will dsclose to the Authorty full particulars of
8Ny such conict of interes! which may anse

The Authorly reserves the rnight to terminate this
Contract immodiately by notice In writing and/or 1o take
such other steps t deems necessary where, In the
reaacNabie opnion of the Authority, there is or may be
an actual conflict, or 3 potental conflict, batweon the
pocuniary of porsonal iInterests of the Supplier and the
duties awed to the Authonty undar the provisions of
thes Contract. The actions of the Authorly pursuant to
this Clause 27.2 of this Schodule 2 shall not prejudics
or affect any right of adlion of remedy which shall have
accrued or shall subsaguently accrue to the Authority

The Suppliar shall take all reasonable steps 1o prevent
Fraud by Staff and the Supplicr (including its owners,
members and drectors). The Supplier shall notify the
Authvorily rmedistely § it has rgason to suspact that
any Fraud has occumed of is octurning or is likely to
Drour

If the Supplier or #s Staff commits Fraud the Authority
may teminate this Contract and rocover from the
Suppbor the amount of any giract loss suffared by the
Authority rezulting from the tormination

Supply of PPE Goods
Regulatory Reguirements

The Suppler acknowledges and understands that
when procuring PPE the Authority is required to
ensure the PPE Goods are compliant with and meet
apphcable legal and raguiatory raguiraments

The Supplier shall supply the PPE Goods to Autharity
N accordancd with the lenms of thes Conrtract and in
accordanco with the relevant requirements of
spplicable lxws and regulations applicable to the
supply of PPE, Including, as applcable, tho EU PPE
Regulation 2016/425 and the Eurcpean Cormmission
Racommendalion 20200403 dated 13 March 2020, the
Personal  Protectve Equipment  (Ernforcemnent)
Reguistions 2018 3nd the Medical Device
Regulations 2002 (togelher the “PPE Laws”)

3N

293

The Suppller shall ensure Tor PPE Goods suppled

28.3.1 the appropriste conformity assessment
procedursds) applicable to the PPE Goods
have besn followed

2932 all declarations of conformity and spprovals
reguired by PPE Laws are in place prior to the
delvery of any PPE Goods to the Authorty An
EU deciaration of conformity (DoC) is 2
rrandstory socumant that 3 Manuipcturer o
ita authorsed ropraseriative need to sgn o
declar that 4s products camply with the EU
requiresrents By providing 3 signed DoC you
take full responsibity for the product's
compliance with the applicable EU law -
nittps Meuropa. ewyoursurope/businessiprodu
ct requirements/complizncetechnical-
documentstion-conformityfindex_sn htrm ;

29.3.3 wnera raquired by PPE Laws, there & a CE
mark affixed to the PPE Goods in accordancs

with the PPE Laws,

It Is in compliance with Office of Product Satety
& Swndards Covie-19 CGuidance for
Busmnessas

2535 where, necessary  current  CC type
examnations cerificates ame in place for the

PPE Goods.

If thare are any PPE Goods supplied to the Authority
hersunder that require a CE mark under mare than
one set of regulations, due to the nature of those PPE
Goods, inciuding and not fmited 10

- PPE Laws!

- Control of Lead o Work
Regulations 2002,

. lonésing Radiations
Requiationg 2017,

. Caontrol of Asbestos
Regulations 2012;

. Control of Substances Hazardous to

Haalth Regulatiors 2002, and
- any other refevant regulations,

the Supglier shall ensure that the CE marking for ary
such PPE Goods i8 affiked in accordanco with the
relevant requiremgnts and shall Ingicate that the PPE
Goods also fulfis the perovisions of that other
regulation or regulations.

JZ.
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28.5

Csoads Dought tothe markst before 21 Aprt 20148

Thne Supplier snal provids detaits, incduding any EC-
type cxamination cedificates and approeal decsions
£ 2. | ey Dirpeclive BAMEBSEEC and
Usrectwe 8304EED {if soplicetia), and
correspending  nafional implementiing  legiskalion, aof
ary FRFE Goods supplied wndar this Conirect that have
been placed on the market before 21 Apal 2015 and
products airesdy i Tl dlindaton chain by thet fans
confeming that these con continrua b0 be supplied a3
PRE 0 e Autbacity wntll 21 Apre 2023, unipas thadr
cprificetn or approwval wil gagirs bafora thet data

{ither Specific Requiremants

The Supplcr shall offor to the Aagharity spares and
consumabes required for amy of the FFE Soods
supplied fo the futhorfy  The Supplicr agrees any
charging rate Tor the spares and conswrables shal be
inclueive of 88 packaging and standand delivany

e Suppiar shal ansuarg that sach dallvary of FFE
Gonds shall be propssly labeBsd in accordancs with
PRE Lows aind such abeding ard any wr insdructions
ralzting to the e of the PRL Geads = daarly loghle
snd in Ensglian

LCaraal

The Suppder shal ugs resscnable emdesvoure o
cnsure: s Busingss  Continety  Plan cperates
effactwely  almgside  lhe  Aulbedlys  bBusiness
confingity plan whgrs relwent 1o the supply of the
Goods andfior [he Seovmes The Supplier shal alko
cnsure that its Busingss Continuity Plan compiics on
an angoing basis wilh amy specific business cordinuity
requiraments, a8 may be sal out in he Contrect
Throughout the Tarn, the Suppler w8 ensure its
Busineas Condinuily Plan prowides for conginuity during
B Bosinpss Coatmuity Evint Thi Sopplin confinres
and agrees such Business Continuily Plan defady snd
will Confinue to el robuat arrangemants ihal are
rearanzaie and proportiansts o;

311 the crificafly of this Contracd fo the Authoriby;
and

30122 the size and scope of the Suppler's Business
oparatisng,

regarding canlinety. of the supply of (Goods andior the
fLieneices dunng and fallpssng a Business Continpty
Event, Shouwld a Qusiness Continelty Ewvant oocur &t
arny T, tha Suppliss shall implamant @nd comply
with iz Business Conbinully Plan and provida regutar
wiilhen  mpofs 10 he  Autharly  an such
implemantation Durmg gnd follewing & Busmoss
Corlinuty Event, the Supplier shall e ressonabe
andaavours b continue 1o supply the Goods andios
the Services in soosefance wilh il Corract

Exch aof the Parles i indegende af he ofher and
niothimg cortminsd in thes Contract shall b consted
fo imply thai thers & any relationship beteeen the
Parlles of pariership or of pincipa¥sgent o of
amoloysremploves nof Ble e Pelies nensby
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303

304

304

anAg

BEngRZNG N & joint vermure and sccordingly neitber of
the Parties shall have amy right or authartty to act on
behalf of the ather ror to bind the ather by agresment
or obErasse, urkss expresshy genmilled by the tenms
of this Cantract

Fallure ar dalay by sithar Party ko axarcias sn oplon
ar right conferred by this Contrach shall not of iself
canstiute & walesr of gush apllon ar fghe

The derny of tiune by altbs Paty 1 R0 upon (ha
sTrict paroimante af any provsion, rm o canddion
of thiz Contract or fo exsrcze any righl or resredy
coneaguant upon suGh reach shall not constiutg 8
waiver of any such breach or any subsmeguent breach
of such prowiaion. e of condibion

Ay provision of this Contract which B hald o e
fvalid or unenforceable in sny rsdicion. shall be
neffecive o the edent of such dmealisdy or
unenicroorbdity. without imvelidating or  rendering
unenfceatie the rermaining  prosssions ol Lhis
Contract and any auch Invabdity or unanfonseabiity n
any urisdiction shall  mob irvalidate. or render
urenfiioeabls.  Sweh prosiglons  In Gy athiar
purizdichon

Each Pasly sekpmwiedges and agress thet 2 hos not
ralled on any raprasentation, wamanty or unidsraking
{whother writen or oralp in refation to the subjed
matter of thie Contrast and therefora Imewocably and
uncondtionaly waives any rghts # may have to claim
damages  agamet  the  ciher  Parky Rae any
misregresentation of undertaking (whether made
carelescly or not) or for breach of any seeranty uniess
the represanisiion, undersking o waranty reded
upon s Set oo i this Confract or onless soch
representatian, underaXing or warranty wes rmads
Trawdubemty

Each Pty shall baar N8 own Npensss n rodalan 10
the prepsraton and esscubon of iz Contrack
Iniucling il copta, leqal faas and olher Spoansss a0
i red

The rights and remedies provided in this Condrasd aee
Indepandant, cumuiates and not axclers of any
rights or remedies provided by general law, any rights
or remedies provided elsewbens wdes thes Contract ar
ey amy oithar contrect or Socurmant In this Cleuss 308
of thim Schedule 2, rght sndudes amy power, prieiage,
resmady, of prapnetany or securily intarsat

A persad wio 18 ot e pary bo this Centract shall hava
ni rgnt 10 enfores Eny tarms of @ which confer 2
benefit on segh person Mo such person shall be
andithed 10 G200 10 o DO requingd e Gonsan 19 any
amendment ba the provizions of thet Contract

This Cortract, ary vatiation @ witing signed by an
authodized representative of sach Parly and amy
desument refarred o (explicithy or by imphcation) in
thix Confracd or any variation fo this Contrac, contam
the anfirs undarstanding batwesan the Supplier and tha
Btheaity relating to the supaly of the Goods andiar ke
Hances o the axciusion of all previcus agreamants,
confrmations and uncersiandings and ther ame ng
prizmises, terms, conditions or obigadions whelher oral
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or written, express or impled other than those
condzmned or refermed ko in this Contract, Mothing is this
Contracd seshs to ceclude sither Pary's liability for
Fraud. Any tender conditions andior disciaimens sat
out in the Authorfy's procuremeont docurmentation
Bedng 1o the award of this Condrac? shall farm pan of
this Contract.

This Contract, and arry Dlspate or claim arslng sut of
ar in connection with § or g5 subject matter {fchsng
any nar-canlraciual cldma), shall bo govarmed by, and
cansreed Inacordanc with, the lews of England ang
Vilalaz

Subject to Clause 15 of this Schesula 2, the Partiss
Frevocaliy agrec thet the cowds of Englend and
Wiales shall have non-sxclusive junsdicion b se=tlke
any Dlepule o claim that artees ouf of or in connection
with this Condract or ik subject mattar.

Al written snd oral commanications and all writhon
maleral refered to under this Contract shall be in
English

33
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Sohedule 3
*Charges® mesns the price exclusive of VAT that s
5 ; payable to the Suppller by the Auharity
Dl and e relatorns under the Contract for tha full and
__ prape pafarmiances by the Suppher of
1 Definitions its oidigationg under the Contract,
Tt in this Contract tha following words shal have the ‘Codes of shall have the meaning given to the
Pollowing  meanings  wnless the contexl equres Praclics” barm i Clauss 25 2 of Schedule 2
othe sy
Comimenoem | masnz the dors of this Contract,
SN meanz advancn shipaing nofics. ant Dhatay
AUty means he Suthority named cn the fom Pﬂwt ;maﬁﬂ"ﬂi“!“mmmm or part
-
of Contract on tha first page, _ B ar
. combined besoms part of the Goods or
AR mEans e Adthoriy's Tudher which ars used in the procass of tha
Obfgations chligations, if amy, mdpmed o in the Kay praduction o assernbly of the Goods;
Provigians, gnd “Component Pats” shall be
construed acoordingly,
“Bireach Maans 8 witten nobios of breach ghen
MNolice® by ane Party to the ather, netifing the *Condidartal means Information, dia and maberial of
Farty recesdng the notlce of ks bréach information” By ABILD, Whtch aithar Pasty mey
e this Contract, recsive o ablain in connection with the
F e — contlugann ardilor Oparation of fha
"Birsinass RN Gy awant or awe that could Cantizct including any pracurement
Continuity wrpact on the operafions of the Supplics pracass which i
Evnng” snd its abdty to supply the (Goode
andior the Serices including &0 (a}.  Persanal Data
Influanza pandernis and army Force &) designaind as camfidential by
Majourz Evant, efhar pary o that  ought
rzasongily 10 ba considensd a5
‘Bugness means ihe Supplier's business confidential  [howeser ® i
Condimuity continaity plan which incledes its plans conwsyed of on whatevsr medsa
Plan® for cardinuily of the sugphy of the Goods It slored); andfor
andfor provision of the Services during a i) e e v e s i
Busingss Cantinusty Everd, cocuments which the Supplier
e may obiain or howe pocess to
‘Busmess meann any day alher than Saturcay, thrgugh the Autharky's nbrarsd,
Cray” surday, Chritiman Doy, Good Fricay ar
Hll.:-mlnf:.r bark hekday m Ceglard and “Consighed means Goods dolivared by the Supphat
Wealas, Goods” in responss to a Conslgnmeant Reguest
- i mmiar ta their use by the Authornty;
"Cenbral # body Esfed in one of the following sy
m‘*"‘m‘ b ':'Tg;'&hi‘-'“”a' Goverriment Consignment | the AUharty's request for Goods to be
¥ st o thes Public <icis Regucst” delivered on @ consignment basis;
Chasiicalion Guide, 3s pubkshed and
smandad fram Ume 1o Bre by the Offica
for National Statistics ‘Cearbract™ mieans the form of cortract ot the frond
of thie document ard nckides the Cader
{a1) Government Depagmant: Form, the Schedules and Annaoas
atla foth 3
b}  Mon-Deparimertsl Publc Bod ched to the form of contract;
o Assarninly Sponsaced Publi: ;
Body {advisary, sescuthe, or *enntractang MBS HTY CONTACING auhily oo
trimunng), Autharky” dafined in reguinkon 3 of the FubB:
Contracts Raquatang 2015
{h Hon-Minsianal Dapertment, or (ol 20151 02) {as amanded). other than
)  ExacutiveA : the Aubiarity,
“Change in frears any charge in Law which Comtrallas” sjl: lall plh"""""'l ﬂ’;”“,"‘.“ given in the
L™ mpacts on the sUpply of the Goods
and’or the Services (induding taxation
or duties of any aonr afecdting ihe CIGEE- means the committes &3 refarmed to in
Supgplier) which comes irfo forme after (Eavernerent the Guidanpe for new high volume
the Coanmencement Date; Decizion manutacturers of COVID-15 Peraanal
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Safety & Standards, Apeil 2020;

rmaans (i) the Data Profection Ad 2018
to the exctent that # relates to procesaing
of perzonal dats and privacy, (i} the
GDPR, the Lew Enforoemant Diractve
{Direciive (LU} 3ME/880) and amy
epplicable national implemanting Law
a8 amended from tme ba dime; and

{810 Al ppsicabie Law aboal thi
potessing of pirsonal dota and
privedy,

hizs tho maanang gven under
Clause 4 6 of Schedula 2,

¢
§

means any dispute, differénce or
aresbion of nlerpretation or constrection
arising ot of or in cannecticn with this
Contract, including sny dispule,
differance of guestion of nterpratatian
rakating i the Gooda andior the
Sonvices, ary matters of conlreshusl
canghncon and inlampaetation rdarng
to i Canbiact of sy mgliar whisns thes
Liomtract dirsets tha Panties b rasokes
an snus by referenos 1o the [Hapule
Rezsiutiaon Procadure,

MEENS & wiitten notice saned by one
Farty to the ofher siating that the Party
sarving the notica talleves thers is 5
Dispuste;

“Dispute
Rasoluflon
Procedura®

THITALT

‘DPs
Agrocrmant”

Mmedans the procese for rezaliing
Dispubes a= sot sut in Clauss 15 of
Sohedule 2 For the avaidance of doubs,
iha Dispute Resalution Procedurs is
subject e Clause 242 3 of Schacule 2,

meane the Disclopure of Tax fvakfance
Sehamas nules which requing a

promoter of (e Bchermes to 5ol Hig
Revanue and Customns of any specified
notifiable arangements or proposss
and ta provide preseribed informatian an
thase arrangemerts or proposale within
get lirie limits 88 confamed in Part 7 of
the Finanoe Act 2004 ard in secondary
legisiation mede under vires contalned
in Part 7 of the Finence Act 2004 and a5
artended to Mational Inswance
Contributions by the National Insusanss
Cariributiona {(Spplicaton of Pan 7 of
the Fanancs Act 2004)

Rofpuiations 2012, 51 200 2018858 enads
under 5. 132A Socal Socurity
FAdrministration Aot 1952,

maans the dynamic purchasing syséem
agreemant antered info batwasn the
Autherity and the Supglier on 0140621

“Emvircnmenta
| Regquigtiona”

shall hava the meaning given to the

tetm in Classe 25 2 of Schadula 2

‘P MCUTEmeE
Guidanca®

*Equegdty
Lapisletion”

Euit D™

"FLaLAT

“Force
Majeiang
Evenr

e —————

mzans e MHS eProcurcment Stratsgy
available via:

htip ferere gow. Widgovemmenticailection
smhs-procurement bagethor with any
further Guidanca 2awad by the
Cropartment of Heakth in connection with
ik

miaRng By Al 0l legislation,
dppleste muedancs and aisdulon codas
of pracioe refaling o aguality, diveraity,
non-discrimingsion and human rights as
el b & foeca in Engand and Walkes
from fime to @ mciudng, but not
limited ba, the Equalty Act 2010, the
Part-fimas Workers (Prevantion of Lese
Favalraile Traatmant)

Regulstions 2000 and the Fioad-tanm
Errgloyens (Prevantion of Less
Favourable Trestmens)

Regulations 2002 (Si022054) and
Ihe Hurman Rights Act 19498,

shall hava the meaning in o Ewopsan
Linke (Aithdrmwal) At 2018

shall have the mesning grean 1o the
e in Clausg 25,2 of Schedale 2

maaEns any event bevend the
reazcnabla control of the Party
guaetion fo includs, withol? imitation

(2] WaT including oivil war (whether
declarsd of undeclzradl, rat
civil commiction of armed conficg
malanially affecting sithar Party's
abilty to paroern its obfgetions
under this {ontract,

(o Bty of terranizm,

[+ fosd, Giomm of ather  natural
g aniors,

{d) fre.

=) unavaiabdity of pubic uliles
amdipr  3coeds  fo transpoit
rietwiohs to the edant no diligent
supplier could reasonably hawve
panned for auch wnavailabisy
85 pa of its businsss conlinuty
pERRIng

{0 govammant  eequisiton ar
irpoundmsnt 1o i extent swesh
rEUisitan ar impaundrmond dess
et Pl fram gy Tadure by the
Supper to comply waEho any
rlevand regulabors, lews o
procedures {ncluding such |ges
or reglifalors slstng to the
payment of any duties or texes)
and subjedt fo the Supplier
having used all reasonaiia lagal
mMeasns o rasist such requisiion
of npaundrnert,

-

S
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complance with any lecal law o
gowerrsrental oeder,  dule,
raguistion or Girschion apollcatds
outside. of England and Waies
hal  could nol hawe  Besn
raasonably forassen,

industnal aotion which  afipcis
the ebilty of the Suppler to
supply tha Gonds ancfor tha
Sernchs, bul which B not
confingd 13 tho weddonse af the
Supplar o the workforce of any
Sub-confrecioe of the Supplar,
and

& Taiture in the Supplien's andior
Autharity’s supply chain o the
entant 1hal such failuere = dos 1o
any ovent sufizmod by @ member
of such supply chain, which
wosd 8ls0 qualfy a8 a Foros
Mazjzure Ewent in accordancs
with this definitien had | been
sufforod by ono of the FPMos;

buf enciuding, for the avosdonos of
GouDT @ny Sl o (3R SO BTG R
anging 22 o result of or in candechan
with thg withdrewsl of tha United
Kmgoios [fomm the Cwopean Lnion ar as
B resud of or i connection wiEn the
GOV 19 pardemic cuncpt for
circumetances caused by ar redabed bo
the COVID-1% pandamic which ars
changes in appicable Law andlion
oreammeaniel guidanca which mesn
that the Goods andlor the Serdices
cannot bs provided as sef out in thie
Contracd {in all maienal respects)
withiowd such Laes andior govemmeat
piadEnocs g broachod, of f the
Supplier can feasonably derndnshiats
il doapia all rsdsanise andorecuarn,
il & unable b Secure fen-COWID-19
Irfectad peasanned o provide the (Geods
andior Gorvices dus to the levels of
COVID- 13 anfeckions i the population of
tha Linited Kingdom

(h

[ik

Frawd”

means any offgnce wnder any law in
reapact of fraud Ih retation 1o this
Captrect or defrauding or attemgting to
defraud or corspRing o defraud the
govemmend, pariamant or any
Contrasting Authoriy,

G

“Generad Anti-

Abuse Rule”

ikt he Geneial Dota Probsctian
Rogulation EU 20160579, as
implermarited in e Lnibed Kingdom by
e Eurspesn Uaion WEhdreeal} At
2018 and amendad by the Dada
Frofection, Prvacy and Elecironic
Communicstions (amendmens ghs )
(EU Exit) Reguiations 2013,

MHzENS

(=} the legislation in Pant s of the

Finance Act 2013 and

-

it ey fidurne legislaton introduced
inde palizment b cownberacl Lax
edvantages afsing from sbusne
amanrgomens 19 amid national
inSwance condriBulions,

(5004 Indusing
Practice™

*Coods”

meens the exercies of that degres of
ahill, diigence, prudence, rsk

MG RBQETEL, Cuality managemant andd
foreaight whazh would reasonably and
ardirigerily Do Bxpaciig om0 551 and
axpefianind zupplar angapad = tha
manulacivne andior supply of goods
andfor sarvice providar smdar o tha
Goods arndfor Services urider the sarmes
or sirmler clrcemstances &2 thoas
applicable 1o this Conlract. imcluding n
ECoOPEance with any codes. of prachos
puilished by relmvand trade
sagociations,

mians af goods (including PPE

(Goods), materials or items that the
Huspplior i requingd 1o Suaply o ihe
Autbarity under this Corfract fncluding,
withaut imitatean, a8 SIGbed o i Oodr
Form which selz ou the reguincrants of
the Autharity g5 Issued 1o tenderars as
part of the procurerment process and the
Supplier's reponse to theas
requirsments) and shall ncudes pars of
s Goods which have besen repaired
or replaced by or on behel of the
Supplier.

E "Guidancg”

“Halfa Abypss
Fringpia’

“ntallectual
Progeerly
Fughits”

Mans any soplicadle gudance,
direction or determination and ary
podcias, sdvice of ndustny alads which
apoly to the Goods andfor Sornvices, to
the extenl tha the same are publzhed
and pubbch seaiable or 1 GEEEL0E
ar contents of thee kave been nolifed
bt Suppiar by fho Suthority sndiar
hanees been pubtlished andfor nobfed bo
he Supplier By the Deparrmant of
Health and Social {Zane, Monitor, MHS
England. MHES [rmprovemsant, the
Medicings and Heafhcare Products
Reguiatory Apency, the Health & Salety
Exmcutive, tha Office for Product Safaty
& Gandards, the Eurcpean Medicine
Agency the European Comemisaion, the
Carg Cually Commission andior any
ather regulater or competent body,

FaGNE e pritcple axpkaised i ha
CIEL oz 258002 Haline xnd
atfiarg,

marns all patents, copyTight, desgn
rifghs, repislered designs, traderrairks,
knowy-heowy, deizbasa rights, comfdential
formulze and any cther mbellcziual
progarty nghis and the rights bto appdy
for patemis and tradomarks and
registarad designs;

38
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maans tha key performanos indicators
as set aut in the Spacilcation andfor the
Cirder Facm i any);

means the key provisions set out in
Sehedule 12

means any applicabhe kegal

raguifaments including, wabput

Eniadinn

B ary  appicable  slabda  or
proclacrsation, delpgsted ar
subordinate leg=lation, bye-law,
order, requlation or inslrument
@5 Bpplicable i Englang ang
Wikles

] BNy applicable Europsan Unlon
diesision, law or nght finckiding
any such obigafions, directives,
regulations, decslons, l=es ar
nghte that are mcorporated into
b B of England and \Wales or
ghan effect @ Ergland  ana
Walez by any appicable statubs,
proctamation,  dalegated  or
subardingte leglalalion, bye-law,
order, degulation or metrurmeand),

{ck &y anfarceable comnunity right
within ~ tha  mesning of
saction 21} Eurapaan
Commundies Act 1972

(ap aty apphcable |udgeent of &
redavant court of larer which 2 a
binding precedent = England
and Wales;

{1 fequirements . S8t Dy any
fajulilany budy o2 apphcable in
Enpgland and YWaks,

4 ary ralevant code of prectice as
applicabds W England  ang
Wales, and

g} any redeyant coflactve
agresmant #ndfar  irdemations]
law  povisions o include,
without Frifation, as mefemed to
in {a) o} sbove);

rmaans the Mational Haalth Setios;

mEnas

in) any tax raturn of the Supplier
suNebied t0 & Eelevant Tax
Authongy o o aftar
1 Octobor 2012 = fBund on ar
after 1 Ageil 2013 to be Incomect

as 3 ragult of.

(i 3 Refavant Tax Autharity
successidy challenging
the Supplier under the
Genpral Arli-fbase

Fule or e Halifax |

37
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Abuse Principle or under
amy 1ax  rules oor
legislation that have an
effect  eguivalent  or
similar o ke Generad
Andi-Ahss Rula ar dhe

Halifax Abuse Princgla,
] the falla of an
s En e T

whach tha Supplisr was
involved in, pnd which
was, o should have
bean, npodfled o a3
Felevat Tax Amj'mt],'
undar e DOTAS or any
equivalent  or gimilar
ragime; andfor

(B} mny fex reterm of the Supplier
submEtten 10 &8 Relevant Tax
Authority an ar after
1 Uhctober 2012 gives rise, on ar
after 1 April 2013, 1o a criménal
coaviction i oamy purisdkdion for
i rolated offences which s nat
spant 3 iha Efactive Dats or b
a8 ohll penally W frud o0
ORI,

means th Authory or the Supplisr a8
Boprogriate and Peiles means hath tha
FAuthorty and the Supplar;

PPE Goods”

ridans PPE producs supsfied o the

ghall have the: same meaning as set out
in tha Data Prodection Laws:
shall hawe the seme meaning as sat oul
I the Drata Prosection Lawes;

ahell raan parzona protocing
equigemant ag dafined Inthe C1 PRPE
Rgquintion 20710425

ﬂ.l.ﬂl'ﬂ:ll'ﬂ:}' umdes this Correst, &= Turlfer
described in the Order Form

“Puolicies”

“Prodict
InfoeriaBan”

means the palicies, niles and
procedunes of the Authoriy as notfed
1o the Supplisr from lime o tme;

rierans information concerming the
Go0ds 88 may be raasonably raguestad
by the Autthonty and aupplied by the
Supplle 2 the Authorey i1 Accordancs
with Clause 11 of Scheduse 1 for
inclugon in the Autharty's product
catakrgue from ime 4 time,

Punchazs

rreans the purchase arder mguired by
e Attioriby's fnancisd #yatems, if 3
purchase onder is refarod 100 the Key

has the maaning given under

Clause 4 3 of Schadule 2

= |

L
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“Refavant Tax
Authority”

“Fameial
Prapagal”

TGPl
o Recar®

rezans ML Rovenue end Custons; or, &
appicable, & tax sutharity in the
jurisdiction in which (e Supplier s
establishad,

hEs the mMeanmg gheen under

Clawse 123 of Schaduls 2;

s the meaning gaven undsr

Clzuza 4 9 of Schiduls 2

- e

meane the Services sot Gut in this
{-oniract,

“Specification”®

“Gus-contrect”

*Sub-
contracinr
“Supger

“Tender”

“Tearm"

“Tarminatan
Motice"

AT

shall commenca g8 apecied in the
Order Forrn. | no date s specified M the
Cirder Fomn, this sendices
cormrmencement datn shad Da tha
Commancement Dade,

Maans e Spacification i set out 3t
Annax 1 of thig Orgar Form,

Mmeds & confract between two or morne
suppfiars, atb any slage of rempicnoss
from the Suppliss in 8 sub-condracting
chain, made wholly or substantiaiy tor
the peposs of periomng (oo
comriuling to the performanca of) the
whal or eny pest of this Contrac;

FPEANE d panty fo 8 Sub-coniract other
than tha Supplier,

s o suppdar namesd on the fam
of {iontrnct om the first page,

maans e relavant kender submetted by
the Supplier pursuant 1o the call for
campetitaon procedure a5 moee
paticslarty describad in Annees 1 — 5
iIrclushie. of ihe DPS Agreomens;

moans the tarm as &8 ol in he Crder
Form,

means & wiitten rofice of tarmination
given by ono Pamy [o ihe other notifing
he Parly receiang the nofics of tha
mtantean of tha Party ghing the nodics 1o
forrminate thee Contract on & spocihiod
daba and patting ol the greunds far
fearrenation,

maans value added fax chargesbio
under thz Value Added Tax Acl 1954 ar
arny simiar, replacement gr extra tax

12

means lhe date delivery of the Sandoss

'l

Rioforonces o any Lew shall be deemed to include &

reference to thal Lew &5 amended, extended,

ey,

14

1.5

16

i.r

18

1.8

1,10

111

1.12

consdidsbed, re-enacled, restated, implomented or
iranspased from tma b ime.

Rpdorpncs in this Condract which immedetely bofore
Exit Doy was 2 refproncs o {38 f hes effedt o tine
o timal.

i arry EU reguiation, EU decision, EL ioriany
Iegeslation of provigian of 1he ECA agresrent
{*EU Rafaréncea”) which = oo form part of
daemaatics e by appdention of aectian 3 of Ehe
Ewcpean Union [Withdrawal] Act 2018 shad
be rasd on ard ater Cxit Day &5 a referance
b the EL Rofgrences s they form pat of
gomaatic lw by videe of maction 3 of tha
Ewopoan Union Aol 01E as
mided by domestic bw from fimg to time;
and

any EUinstitubon or EU aulbhoriéy aor other
such ELI bady shatf be mad on end after Ext
Dey as & refarence fo the UK nssition,
authorfy or body B0 which its funcliors wers
transdedred

Referancss 10 ary logal antity shadl mcuse anybady
Ehat tokes over respansiblity for the funcllons of such
antity.

Roforencas in this Contrac to a "Behedils”™ “Annsx”,
o tooa Clausa™ are [0 schedukes, anrexes and
clauses af this Coardrac,

Refarancee in this Cordract to 3 day or to the
calculation of ime fremes sre references 1o & calendar

28Y uniges expressly specificd a5 8 Husiness Day

The hesdirgs are for conveniencs only ang shall rat
affoce the interpratation of thiz Contract

Vilords gancting tho alngule shaldl include tha plargl
and vies versa

Wihere a term of this Comrect providas for a Bt ol ane
ar more itame folowing e word Sindudng® o
“includes” then such B5 2 not o be inteiprebed % an
exhaustive el Any Swch st shall not & treated as
exciuding any itam that right have been included n
&1nch lisk hawing regard to tha combent of the contracual
bedTn I Gueeban. General wards are nof 1 B3 given a
restrichive  meanng whare thay are followed by
exampdes nignded o be included within the penedal
wards

Where tharo g 6 confilct betwsan the Supplars
regeines o the  Auhody's requiiemants (the
Supplesr's resporees belng ed out in the ardar farm)
and any other part of this Contract, sush other pad of
thie Contracl shall presaid

Where & dooument s requangd under this Contract, the
Paries may egres I wiilng thad this shall ke in
steclranis farmat anly.

Arry guidance notes inogrey et do rat form gan of this
Contract.
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143 Any Bregch Motice lesued by & Pary in conrection
with this Conbact shall not be faalid dus to it
containing nsufficient Infomaation. & Pany receiving o
Breach Motoe (Receiving Pamy”) mey ask the Party
that sued the Greach Nobtice Clssying Pety™ to
provida ny fedner oformation In relafisn do dhe
sublject matter of the Breach Molice that & may
ragsonably requing o anable it b understangd the
DBreach Motioe andfor to remedy tha breach The
kasulng Pamy shall not unrassenably withboid or detay
the e ovigion of such furthar infeemation o rafarmad
abew ag My B rigusaled by the Recehving Party bt
Ao zuch wilkholding o daley anall raikata the
Greach Motice

114 Any s defined & pan of & Schedule or other
decwment farming part of this Contract ehall have tha
masning &5 detined in such Schedule or dooumens

39
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Bchodulo 4
Additional Specisl Condflong

Specfc approvsl processes Tor medical devices that
arg not CE masked

Thi prawisioos of this Clause 1 of Schadule 4 applies
where Goods ang in-vitig diegnostic medical devipes
o geananid frddical devaies do which CE marking b o
dutfordly aepliod pursuant te Regulators 26 (CE
marking of invire dageastic Mmodscsl devices) and
Regulabion 10 {CE  rmarking  of genaral medical
devices) of the Madicsl Device Reputabons 2002 (tho
MO H e recognised by the Parges that euch
Goads, having only racently been develooed, may not
TRoaGsANlY rmeet e requirgments that an in-wiEno
diggheslic medical dgvics that bears CE marking in
accarisnce with Regulation 36 and a gansrs| medical
dewvice that bosrs CE marking in accorgance with
Fegulation 10 MOR would mest (ard shall aal In ary
event be leballed wih Confomity WMarking] and
Instead must moocole an suthorssfion from  the
Secrotary of State for Heakh and Social Care purausnt
o Ragulation 303 pndior 12050 MOR o be placed on
e MRl In ther Linsted Kinpdam antd puppiod b the
Authordy Tor uga In 8 hoolhoane  envionment
"Praduct Authoraation ™)

In relstion o such Goods, the Supplier shell by dates
apreed m writing with e Aulbocity submit o the
ALtheity:

121 such faclites that # will use for the
manfactiwrs and slorage of the Geogds in
guestion for mspestion by the Autkesdty and
BNy requiatosy suthoriy,

T£2 dataile of any manufacturing processss and
controls Mal i wl use @ conmaction with he
mgnulaciure and supply of any puech Gooos in
such datal thas tha Authosity shall reasansbiy
Teouire;

123 bx opproval agreed  guanilies of  pre-
production samples of the Goods i quastion
i "Pre-Prduction Samples”), such samplos to
be marufacwed in conformance wit ihe
Specification, and

such quantitkes of the Goods for testEng In a
heratthcans arvironimeant that he Authonty may
reasonabby regueny (*Testng Samplas®)

Funhéarmaong, the Suppbse shall

TARS . Bt e Authonty's roquast, irovide fegaonable
sUppGdt, coopecallon and mformation to the
Authority 1o assist the Authoey i obdaming
and maintaiming = Product Authensetion for
the Goods in guestion; and

1.32  promptly notify the Authadly if it expeiencos
of antlcipales that it mey axpensnce any
difficultios or chabenges with respect 1o
manufaciuning  Pre-Froduciion Samples or
Tesbry Samples and the Authorty shall

14

1.5

1.6

2.1

prowide such seionable assstanca to the
Suppliar @5 it is shig {tsking info acsount the
exceplional droumstaness describsd I
Clause Z of this Schedule 4)

Itis & conrdition af this Contad that the Suppkar shall
ot coemmence the manufaciens andlor the supply of
Goods for Lse genarally by patiants until the Susalier
haz

141 oblasad & relavant Product Authorsaticn ard
notifiod the Suthacy of tha sama, ang
142 cormmunicaied it epprovel of Oee Pre.

Production Samgles i the Autharity in witing
(such approval not o be  unreasonably
withheid or delayed).

The Authorty shall be entilied o waive the condition
referred o in the precoding senfence by nofice in
writing 1o the Supplier subjsct to any raguirements
neptifizd io the Suppkar In wriling by the Authorniog

The Auhontys oppeoval of the  Pre Producton
Samplse conatibutes confrmanon by the Supplar that
irer Craocts shall ba ranufectiured in corforrty wih
thirsa samphes. The Supplier shall ansure thed sl swch
Goeds manufaciired inclede & type and senal nrumber
ar Detch  number  or  othar  alement  alfowing
idenfification

If the Supplier conaiders or has rosson 10 belleve at
amy stage that the Goods are no knger i confommity
with the Produst Autharisation it must Imimadiataly
rrlily the Authorty and take the cofecive measures
rpCassEry. o bring the Goods into conformity, 1o
withdrnw therm or 1o ecall dheam, as appropriate
Funharmore, where the Goode presents o ssk, the
Suppliar ghed immediataly Efarm tho safomament
authordy mn tha UK 5o thet afiecs, giving dotoils. n
garicular, of the nen conformy sed of Gny careciive
rrisasures bakan

The Supplier shall fellowing the gramt of a Product
Authodeation for Goods sty edhers to any
conditions apphying to auch Prodesd Authorisation in
manusciunng and suppiying Uoga Soods and
otfizrwese Ccomplying with this Contract and shel
Gedte rmanufacturg and supply I or once the Produd
Amhoraation in gquestion is withdrawn or supires
vnless tho Authonty oifersise regures 0 owniting
Folivatng the wilhderaal or expiraton of the Produc
Althorizalion jof the Goads, the Supplior shall prosvide
redsanable  assistanco  and  cooparation i the
Futhardy i redelling the Goocs and the Autharin ghall
mest the Suppbors  agonosbly costs of such
asuiglEanGe  and  cobperalion  Seve whare  the
withdrawal of the Product Aulbonsation in quostion
razulls fram any beaach oy the Supslier of this
Contract

Excaptionsl crolmsetances 25 2 repult of the Covid-19
pandesmic

The Pardies recognise that the circumstances created
&8 & resull of the Cowid-19 pendemic are exceptianal
and fast-moding. As & consequence, the Partias agrae
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that they will acd reasorably and in good faith fogether
1o seak 1o resoive sny oifficuties or chalengas which
may impasl upon the manefaciure and supely of
LGoods and in raleton 1o the wider Covid-19 Esues S0
25 to cnsa that public hesth 5 protected and
prEserved.

Iri this conbext:

221 1he Supplor recoganlaes that thers may be 2
shortage of supply of Compansnt Fams ol
pocordingly,  tha Sugplews shall teke  all
migspnably sieps to asleguand and protect all
slocks of Corgonent Parts hokd by # snd its
Group from time to tme which omay be
reguired to manuefzctung the Goods,

2232  the SuppEer recognises and agrees thad the
exceptional circumstances rafamad o above
rikay e that @ is necessany for the Autharine
i imvohee itsedf W the Suppliers inbound
supply chain for Compoment Pams The
Authedty shall nolify the Supplier in sovance if
it consicers that this slep ls reasanably
necesmary andd the Supplar shall prowvide sl
infarmation and asarance se the Authority
rany redgiare i ordar for i 10 ala this 8,
223 e Suppdar agiees bo provide transpanenoy g
the Authordy 1o ensure that the Authorily has
guficient  wisiblity of the Suppliers
manufacunng processes and trelines for the
manufaciue and supply of Goods o allow 2 s
Flan and afjuel order scheduling acmoss the
Authority's.  supply  chein  Sor products
aquivalent o or sirmilar io the Goods,

224 the Supplar shall notify the Aathaority promply
of any excoptional svents o cilclrrsnoes
whach may impact upon the Supphers ablley
o monufaciure and supply  Goods n
aceodancs  wilh  thin Contrgct and the
Authoniy's fedj e ants {"Raleven:
Carcumstzncss”) If tha Supplier ig of i ey
o e 2ubject to delays in manufacturineg and
supplying amy of the Goods b the Authariy,
the Autharity shall be enttisd by notice In
writing bo cance] &ll or past of am Crdaor,

225 i ihe Relevant Circumstances apply or & any
Pre-Produchion Samgples of the Goods fail
gain approval in arooriance with Clauss 147
than the Authory shall be antitied: (3] 1o heve
tho Gepods manufacisied by an alernaties
manufacturer {and shal upon reasonabbs
commanciad Tnms e granted a losnoe u'l';nll,l
refswant Intabacizal Progarty RIghts gwesd o
liconsad to tha Suppler whech are nacossary
far the mamufacture of the Goods ard the
Suppber shall provide the Authonty, upan
raquest, with all  relevand information
reGessary for such manudscture] end; (b to
purchese fram lhe Suppler the Supplisds
stacks of Gomponent Pane to the exent tha
auch quandities of Component Parts are haid
in Inc with the quantitias reguiced io fulfl an
Order The purchase price of such Componant
Farts ghall be an-amount egual o the prca

41

3

3z

34

paid by the Suppller for such Comgonenl
Parts. In addidion, the Awuthory shall be
enttisd to purchasa from the Suppher afy
fnding uscd or to ba used exclushaly for the
rranufachure of the Goods at the price pead Dy
i Suppler, Bubject to say depreciation which
would cedinarily b appied to such tookng in
e with usual secoumbing practics; and

2t i the Authorlty oxerciees i rights undes
Chipae 2.2, 5 efthis Schadule, the Supdliar wil
dalivis up o tha Authorly the Cormponend
Fams and relevant todling and it in such
amponenl . Pads and  toaling. shgll
immadishely transter to the Aulbwrity The
Supplier shafl ke all such steps gmnd
complete 80 such sddiiional documendation as
i necessary bodransier (il in the Componsnt
Fars and toolng to tha Authesty.

Foracest Procesafdachanimn

The Authority wll provide the Supplisr 2 foroosst
detziling the Suthonty's best estimate of the minmum
and maximum ramber of rapid tests to ba porformad
ublimeg tha (onds ot the Testing Shea for the
farthooming  thrge-month  pericd  (the  “Rolling
Forecast’) Tho Ralling Foracaat will Include & Lower
Limit and an Uppers Limil of the Goods raqueirad far the
applicabla three-month pedod. The Relling Foresasd
will B binding on bath Partos and the Authosioy rust
place orders and the Supplier must delver for the
refevamt number of CEoogs within the Lowes Limit and
Uppar Limit For e puposes of this Schadula £

3910 the “Upper Limit" is 12 tests porday par umit to
e perfomped Wilzng the Goods agpregaded
acrass the Rolling Foreoest paricd, which tha
Audtorty can (but i nod obSged &0} ordor as
sot ot in e Folling Forscast,

IV Z e Lowndr LimA® o T teote per day per unet o
be pesfarmed utlizag the Gacds aggrogoted
acrass the Roling Forecast poried, which the
Aulfweity s obliced to onder during the
relewent Roling Forecas! peiod.

Eachmonth, the Authorty shal arder, 2nd the Suppliar
shall defiver volumss of the (oodz In accardance with
e Fualling Forecast, The volume of Goods ordened by
the Authorty Bhel not exceed 12 tesks per day par
Samba I insbrumens for tha ralevant Roding Foresas
petiad,

Tha Authiwity will submit an updaled RedSing Forecass
on b b [d) wioek baslhs B e immedistely
succendng  lhaeamonth paricd, which  shall oe
groapled by the Supplien ard constiute tha Roling
Foreoast commitmant | the Aulhordy fails So sghmit
&  updaled Rolling Forocast. the  memediatesy
pracsding Ralling Fofecasl shalt apply:

Wheme Ihere ® adddional Sambs sguipmeat or
redundant Samba eguiprment during the Tem, the
parties shall agree additicnal or reduced volumes In
socordanoe with the following nolice percds a5
regquired for the refovant percentage chanpe siated
Dalow:
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241 & month natice period

threa {3) month pancd),

342 F three months’ notice

343 W on 3 mutual agresment
parnss.

Purchase Requromonts

in the ovent of the Conbracts expwy of earler
termination olher than due to Supplier Cefsult or
breach, the Suppller ehall be entiled fo ship to and
invoice the Authorty for the grester of (I} sufcient
quantities of Goods to conduct the volume of rapid
teste up lo the Minimum Tetal Test smount (85 et out
in Attachment 7 Pricing Schedule of the ITT} to the
extent not yet crdered by the Authority, and (i) all
Goots manufaciured by the Supplier and hald in stock
for the Authorty i the guantities agreed in wriling with
the Authority |

Whilst the Suppler shall use commarcially réasonable
endaavours to manufacture and supply goods in
pccorgance with the Authorty's forocast B provdod
in accordancy with Clawse 3 of Schodule 4, should the
Authority require ta erder such quantities of Coods In
excoss of tho Upper Limit, the Parties shall negofiate
in good faith a suitable amendmant to this Contract

Ordering Process

On execution of the Contract the Authorty shal
submit to the Supplier a purchase arder, the amount of
which shall be the maxumum value of Goods which can
be oroered across the duration of the Contract (the
‘Purchaso Order’). Theraattar, the Goods shall be
called off against tho Purchase Order as they are
dolnveddd with all orders being placed n accordanco
with this Clause & of Schoduia 4 The parties agree
that {i) notwilhstanding submissaon of the Purchase
Ordor to tho Supplier tut subject 1o Clavse 4 1(i) of
Schedule 4, the Authority is only commtted to
purchasing such quantities of the Goods equivalent to
the Lower Limit but that (8] (f requinad by the Autharity)
the Suppller Wl use commercially reasonable
endeavours (taking into the Suppliers manufactufing
capacily and rescurces at the relovant tima) 1o deliver
such quantities of the Goods as are required up to the
Upper Limit

At laast onco per four (4) week, the Parties wil hold 2
call or exchange emai communications to detanmins
the Autharity’s then currant demand for the Goods AL
such meslngs or email communication, tho Pattie

will

521 agree the volume of Geads o be defivernd for
the following four (4) week period (at all times
In accordance with the forocasting mechanism
provided for in Clause 3 of Schedule 4);

522 rmeview forecast tor the rermairder of the

Contract term  (which the Authonty shaill
ansure & updates on a four (4) weekly bass in
accordance wih Clausa 3 of Schedule 4),

42

53

523 rovipw curment inventory kevels, and

524 discuss such other matiers as the parties may
consider appropriata

At the start of gach four (4) wesk penod, the Parties
ahall have a further call to review and finaliso the
delivery schedule for each Teating Site far that moath,
Tne Supplar shall andy be liable for delays/ failure to
dewer (Goads onod I NAS agread o delver such
Goods n accordance with this paragraph Clauso 5 of
Schedule 4
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Annex 1

Specification

Technical specification
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SAMBA Il SARS-CoV-2 Test

{Simple nucleic acid AMplification Basad Assay)
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ADVICE LINE
For Technical Support, feedback or advice, contact Dingnoatics tor the Real World L'd Customer Sarvice at

i W
vor I crot

67 7
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Instructions for use

This page intentionally left blank.
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Instructions for use
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Annex 2

Charges

Charges for deliverables

- - . . '
|
Tests Item Maximum | Unit of measure Prica per ‘ Price per | Total
Quantity | Test | Pack (excluding
Tests ' (excluding | (excluding | VAT)
= P

1 ! }

Reagents | SAMBA
Il

w0 m
(9,
n
=
[
e |

SARS
CoV-2
Test
'Fr"":?'l.:lp"' = ..\‘Ir :.w
3 S e T q;'..'.‘_'.'l.,, | Total Excluding VAT £
e o A A v 1] . | ¢5208,271.40 |

"M




OFFICIAL

Attachment 4 - Order Form and General Terms and Conditions

Annex 3

Sites for deliveries and number of instruments
(Not an exhaustive list/subject to change)
Deliveries must be made to the location listed below however the Authority reserves the right

to add in additional locations during the period of the contract to meet operational
requirements

-TOTAL MACHINES BY END OF

Name of Site deployment
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Annex 4

Technical Question and Supplier (DRW) Response
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Annex 5
1. Contract Management & Performance
1.1 Informal meetings will take place on a weekly basiz with the relavant
Supplier Relationship Manager.
12 Formal contract management meetings will take place on a maonthly and

quarterly basis with an agenda to be agreed between both parties.

Key Performance Indicators

1.3 The contract shall be subject to Key Performance Indicators.

1.4 The Authority reserves the right to change the KPl's throughout the
contract in agreement with the Supplier to ensure the measurable is
relevant and meaningful to the delivery of the contract.

1.2 Any changes to KPI's will be managed through a Change Control Notice
{CCN).

1.6  Listed below are the Key Performance Indicators (KPI's):

Key Parformance Indicators
KPl 1 Quality Management I
KPi Saervice Level | Timing of
Key Performance Indicator KFPI Target and Corrective | reporting
measurement Action of KPP's
Prowision of customar support 80% SUNEY review Month 3
and achievement of customer Cuslomer and month
satisfaction (through survey satisfaction &
designed jointly by both parties | from the total
and run 3 and 6 months afar rEsOOnses
| commencement of supply. recaived
KPI 2 Quality Assurance .. el
KPl Service Level | Timing of
Key Parformance Indicator KPI Target and Corroctive | reporting
measurement Action of KPI's
CEMVD registration CENVED All reagents With each
regulatony are CE reagent
compliance marked for use Bateh/Lot
is maintained | with the DRW fumber
far the Samba units
reagent
producis
| supplied for
B4

v/



OFFICIAL

Antachment 4 — Order Form and General Terms and Conditions

KPI 2 Quality Assurance
KPI Sarvice Level | Timing of
Key Parformance Indicator KPI Target mac irecment | 2 Corrective rg}:rnrting
Action KPl's
the duration - R
of the supply
of the
reagent = _— -
Sensitivity and Specificity of Sensitivity In service With each
reagents ramains above the =35.5% reviews of reagent
desired limits false positive BatchiLot
Spacificity and falze nLmber
=05% nagative
| I S| | results. i _
Rezagent suppliad shows no Sensitivity In Silico With the
wvariation in Sensitivity and »37 5% analysis of CMErgence
Specificity due to variant Wariznts of of furthar
species of the SARS-Col.2 Specificity Concorm WOCs and
virus 228% IVORCs) and Wills
Yarianis under
investigation
(VUls)
WPl 3 Dolivery o — N, .
P e s KB Eengt:e Level | Timing of
ey FIRNGE tor argaot and Corrective | reporting
_ | TeasOremont | " action | ofKPrs
Delivery of the number of =00% of Supplied Weekly
Samba Il SARS-CoV-Z tests required daily | volumes will review
including accessories incach fesis ke monitorad
cased delivered fo the end-user | required par | and reviewed
within the month required in unit delivered | vig weskly
accordance with the dates ang on time delivery
dquantities, subject o arny returms.
cancallation or reduction of the
Goods and Deliverable raquired
by the autharity or authority
authorised reprosentatives for
the applicable month in
accordance with the suggested
schedule.
85
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KPI 4 Contract Administration = —
| - — KPI sr:l”l:.i‘zn Level | Timing of
Keay Parformance Indicator KPI Targat a rractive | reporting
T | messurement | action of KPI's
Contract revies meetings Invoice Al KPS in Initially
batwaen the suppher and DHSC | racking and | Section 1-3 wiCkly
contract holder representations | paymeant are reviewed with a
remiowed and accepted reduced
against schedule
perfdmance under
of supphier agreement
from bath
suppliar
and
contract
g = holder.

1.7 Should the Monthly Service Level of the Supplier fall below the relevant KPI:

1.7.1 On two (2) or more occasions in any six (6) month period;

1.7.2 The Authority may serve a performance notice on the Supplier. The Supplier
shall present to the Authorty within thirty (30) days of receipt of such
performance notice an action plan to improve the Supplier's Monthly Service
Level (“Action Plan™). The Parties shall, within ten {10) Business Days of the
Authority receiving the Action Plan meet to discuss and agree the Action
Plan, The Authority may make reasonable amendments to the Action Plan
to improve the Suppher's performance, The Action Plan must include a
timetable for improvement of the Supplier's performance to, as a minimum,
the level required by this Clause 1.7 of this Annex 5 in relation to the relevant
KPI. Such timetable shall be agreed by the Parlies but shall in any event be
no longer than six {(6) months.

18 I the event that the Supplier:

1.8.1 Fails to produce an Action Plan in accordance with Clauss 1.7.2 of this Annex 5] or

1.682 Fails to improve its Monthly Service Level to the minimum level required by Clause
1.7of this Annax 5 within the timetable st out in the Action Plan in accordance with
Clause 1.7.2 of this Annex 5,

1.8.3 The Supplier shall be considered o have committed a material breach not capable
of remedy for the purpose of Clause 12.4 of Schedule 2 of the Call Off Terms and
Conditions.

1.9

ZS

If the Supplier disputes the Authority’s Monthly Service Level as applicable to the

Supplier, the Supplier shall provide evidence to the Authority that the Monthiy Service

Level is incorrect within seven (7) days of disputing such Monthly Senvice Level and
=1
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the Parties shall meet to discuss any necessary amendment to the Monthly Senvice
Level. If the Parties cannot agree the Monthly Service Level the matter shall be
referred to the dispute resolstion procedure set out in Clause 15 of Schedule 2 Call
Off Terms and Conditions.

1,10 For the purposes of this Annex 5, “Meanthly Service Level” means the performance of
the Supplier under the Contract each calendar month as measured by the Authority as
againgt the KPPz set out in this Annex 5

2 Customer senice

21 The Supplier must provide customer and account management support during the
period of the contract in order to provide support to the Testing team when reguired.
This will include but not be limited to regponding to queries and complaints as
identified below.

2.2 The Supplier must acknowiedge any urgent issues within 30 minutes and plan to
résolve urgent issues relating to the delivery of the Goods within 4 hours during
normal working hours (Monday — Friday, Sam = Spm). Typically, an urgent issue will
be an issue that is having an immediate impact on the successiul delivery of the
Goods,

23 Tha Supplier must respond to any non-urgent queries and resolve any non-urgent
Issues within 24 hours, i, for reasons reasonably outside of the Potential Provider's
control, it s not pessible to resolve the issue within 24 hours, the Potential Provider
shall resolve the issue as soon as possible and provide a timeline of when the issue
shall be resalved.

2.4 The Supplier must provide at least 1 named contact who can be contacted via
tetephone and email by the Authority outside of normal working hours (i.e. Spm to
Sam Monday to Friday and Sam-5pm weekends),

2.5 The Supplier must have in place a complaints procedure, including points of
escalation, and respond to formal written complaints regarding quality or deliveries
issues within 24 hours.

2.6 The Supplier must have in place a process for the handling of routing orders and this
can ba either via a portal, email address or catalogue.

2.7 The Supplier should have in place a process for the handling of emergency orders,

2.8 The Supplier must attend regular review meetings as required and provide monthly
and guarterly reports as requested,

a Training & Support

3.1  Ongoing support for technical queries and scienfific investigation into assay
performance is required for the entirety of the use of supplied reagents. The Supplier

a7
<
rJ,.n'/‘
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must be able to respond to lot number failures and investigate abnormalities in assay
performanca should the need arise.



ATTACHMENT 7 - PRICING SCHEDULE

Bidder Name: Diagnostics for the Real World (Europe) Limited
Please complete all yellow highlighted areas

"Price per test" will be the figure used in the tender evaluation




Minimum Total cost of reagent supply

£78,577,464.00

Maximum Total cost of reagent supply

£95,526,268.50

FiTo \F



